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LIST OF CLOSING DOCUMENTS 

THE PORT OF PORTLAND 

$1,000,000 

INDUSTRIAL DEVELOPMENT REVENUE BONDS, SERIES A 

(WACKER SILTRONIC CORPORATION PROJECT) 

I. THE PORT OF PORTLAND 

1.1. Certificate of Assistant Secretary of the Port 
with respect to: 

(i) The By-laws of the Port. 

(ii) Resolution adopted by the Port on May 24, 
1978. 

(iii) Ordinance No. 246 enacted by the Port on -
Barch 14, 1979. 

1.2. Affidavit of publication of notice of intent to 
enact Ordinance No. 246. 

1.3. Affidavit of publication of summary of Ordinance 
No. 246~ 

1.4. Hemorandum of Agreement between the Port and 
Wacker Siltronic. 

1.5. Installment Sale Agreement between the Port and 
Wacker Siltronic dated as of April 15, 1979. 

1.6. Deed of real estate from Wacker Siltronic to 
Port. 

1.7. Title Insurance required by Section 3.2 of the 
Installment Sale Agreement. 

1.8. Bond Purchase Agreement. 

1.9. Agency Agreement. 
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1.10. 

1.11. 

1.12. 

1.13. 

1.14. 

1.15. 

1.16. 

1.17. 

1.18. 

II. 

2 .1. 

2.2. 

Financing Statements. 

Certificate as to incumbency and other matters 
required by Section 2.3(f) (iv) of the Bond Pur
chase Agreement. 

Certificate requesting Trustee to authenticate 
and deliver the Bonds. 

Certificate as to delivery of and payment for 
the Bonds. 

Specimens of registered Bonds certified by the 
Assistant Secretary of the Port. 

Certificate as to Arbitrage, including Certificate 
of Wacker Siltronic relied upon by the Port. 

Deed from Port to Wacker Siltronic. 

Opinion of Mudge Rose Guthrie & Alexander, Bond 
Counsel, as to the validity of the Bonds and other 
matters. 

Opinion of Wood, Tatum, Mosser, Brooke & Holden 
required by Section 2.3(f) (iii) of the Bond 
Purchase Agreement. 

WACKER SILTRONIC CORPORATION 

Certificate and telegram of good standing of 
Wacker Siltronic Corporation in Oregon. 

Certificate of the Secretary of Wacker Siltronic 
Corporation as to the following matters: 

(a) Certificate of Incorporation of the Company. 

(b) Certificate of By-laws of the Company. 

(c) Incumbency and signatures of the officers. 

2 
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2.3. 

2.4. 

2.5. 

2.6. 

2 .7. 

2.8. 

2. 9. 

2.10. 

III. 

3 .1. 

3.2. 

3.3. 

IV. 

4 .1. 

4. 2. 

Extract of resolutions of Board of Directors 
approving the financing and form of documents. 

3 

Extract of resolutions of the Shareholder approving 
the financing and form of documents. 

Letter of Indemnity. 

Certificate as to Authorized Company Representative. 

Certificate as to accuracy of representations 
and warranties as required by Section 2.3(f) (v) 
of the Bond Purchase Agreement. 

Letter addressed to Mudge Rose Guthrie & Alexander 
relating to the facilities. 

Evidence of insurance as required by Installment 
Sale Agreement. 

Opinion of Counsel of Wacker Siltronic responsive 
to Section 2.3(f) (vi) of the Bond Purchase Agree-
ment. 

WACKER CHEMICAL CORPORATION 

Certificate as to authorization to enter into 
Guarantee Agreement and Letter of Indemnity. 

Guarantee Agreement dated April 15, 1979. 

Opinion of Counsel of Wacker Chemical responsive 
to Section 2.3(f) (vii) of Bond Purchase Agreement. 

WACKER CHEMIE GmbH 

Certificate as to authorization to enter into 
Comfort Letter Agreement. 

Comfort Letter Agreement. 

SCOEPA00001 045 



4 

V. FIRST NATIONAL BANK OF OREGON 

5.1. Certificate of Acceptance of duties and obligations 
as Trustee and Paying Agent created by Ordinance 
No. 246. 

5.2. Trustee's Certificate. 

VI. MISCELLANEOUS 

6.1. Cross Receipt. 
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ASSISTANT SECRETARY'S CERTIFICATE 

I, GABRIEL VALLICELLI, DO HEREBY CERTIFY that I am 
an Assistant Secretary of The Port of Portland (the "Port") 
and as such Assistant Secretary, I DO HEREBY CERTIFY that: 

1. Attached hereto as Exhibit A is a true and 
correct copy of the By-Laws of the Port duly adopted by it 
and as amended to December 8, 1976 and that there has not 
been any amendment thereto or revocation thereof since such 
date and such By-Laws are in full force and effect on the 
date hereof in the form attached, and have not been amended 
or revoked and no such amendment or revocation is now pending. 

2. Attached hereto as Exhibit B is an extract of 
the minutes of a meeting of the Port duly called and held on 
May 24, 1978, at which meeting a quorum was present and 
acting throughout, which extract has been compared by me 
with the original minutes as recorded in the Minute Book of 
the Port, and that said extract is a true, complete and 
correct copy thereof and of the whole of said original 
minutes so far as the same relate to the subject matter 
referred to in said extract, and the resolution therein 
contained has been duly adopted and has not been modified, 
amended or repealed and is in full force and effect. 

3 •. Attached hereto as· Exhibit c is an extract of 
th~ minutes of a meeting of the Port duly called and held on 
March 14, 1979, at which meeting a quorum was present and 
acting throughout, which extract has been compared by me 
with the original minutes as recorded in the Minute Book of 
the Port, and that said extract is a true, complete and 
correct copy thereof and of the whole of said original 
minutes so far as the same relate to the subject matter 
referred to in said extract, and Ordinance No. 246 therein 
contained has been duly adopted and has not been modified, 
amended or repealed and is in full force and effect. 

IN WITNESS WHEREOF, I have hereunto set my hand 
and affixed the seal of the Port this 26th day of April, 
1979. 

G.JJLk__ 
(SEAL) 

Assistant Secretary 
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RESOLVED, that the following shall constitute the Bylaws of The 
Port of Portland. 

ARTICLE I 

Meetings 

1. Regular Meetings. The regular monthly meeting of the Commis
sion shall be held at its office on the second Wednesday of each month, 
commencing between the hours of 9:00 a.m. and noon; provided that when 
the Wednesday on which a meeting would fall as aforesaid is a legal 
holiday the following day shall be the regular meeting day. 

2. Adjourned Meetings. If a regular meeting is not held during 
the time and place aforesaid due to lack of a quorum, such regular 
monthly meeting shall be adjourned upon order of the President or, in 
his absence, by any Commission member and agreed to by the commissioners 
in attendance, to a specific time and place before the next regular 
monthly meeting. 

3. Special Meetings. Special meetings of the Commission may be 
called at any time by the President and must be called by the President 
within 24 hours after receiving a written request from two or more 
commissioners to do so. Such written request must specify the object or 
purpose for which the meeting is requested. 

4. Executive Meetings. Executive meetings of the Commission, 
other than those executive sessions held during a regular or special 
meeting, may be called at any time by the President and must be called 
by the President within 24 hours after receiving a written request from 
two or more commissioners to do so. 

5. Notice of Meetings. Notice of all regular, adjourned, special 
meetings and executive meetings shall be given to each member of the 
Commission at least 24 hours prior to the hour of such meeting. The 
notice of special meetings shall also specify the object or purpose of 
such meetings. The notice of executive meetings shall also state the 
specific provision of Oregon Revised Statutes 192.660, authorizing the 
executive meeting. Notices of regular, adjourned, special and executive 
meetings shall also be given the public at least 24 hours prior to the 
hour of such meeting, except that in the case of an actual emergency, a 
meeting may be held upon such notice as is appropriate to the circum
stances . 
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6. Quorum. A majority of the commissioners, then members of the 
board, shall constitute a quorum. 

ARTICLE II 

Executive Committee 

1. The Executive Committee shall consist of all commissioners and 
shall meet at the call of the President or any two other officers and 
may hold meetings under such rules and regulations as the board may 
prescribe. The board may determine that less than a majority may con
stitute a quorum for the transaction of business. 

2. The Executive Committee shall have no other or further power 
than as a committee and as may be expressly conferred upon it as such. 

ARTICLE III 

Officers 

1. The Officers of the Commission shall consist of a President, 
Vice President, a Treasurer and a Secretary, each of whom shall be 
elected from among the members of the Commission. 

2. The Commission shall elect new officers at the first regular 
meeting after the first day of January in each year, the terms of which 
shall run for one year beginning when elected and continuing until their 
successors have been elected. Vacancies in an office arising from any 
cause may be filled by election at any regular meeting of the Commission. 

3. The officer so e_Iected shall perform such duties as are usual 
in such office. 

4. The Commission may appoint such Assistant Treasurers and 
Assistant Secretaries from its employees as it may determine. Such 
Assistant Treasurers and Assistant Secretaries shall perform such func
tions and duties as the Commission shall authorize from time to time. 

ARTICLE IV 

Executive Director 

1. The Commission shall appoint the Executive Director who will 
be responsible to the Commission for carrying out the policies and 
expressed instructions of the Commission. The Executive Director shall 
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be responsible for the administration of Port affairs and shall carry 
out such other matters as may be specifically assigned by the Commission. 
The commission officers shall approve the rate of remuneration of the 
Executive Director. 

2. The Executive Director shall appoint and employ such persons 
as is deemed requisite, necessary or convenient in carrying on the work 
of the Port at such rate of remuneration as is deemed just and proper. 
The commission, however, shall approve the initial employment and rate 
of remuneration of the Deputy Executive Director, and Assistant Executive 
Director. 

ARTICLE V 

Ordinances, Resolutions and Commission Directives 

In order to carry out the functions, policies and programs of the 
Port, the Commission may adopt ordinances or resolutions or may issue 
Commission directives delegating to the Executive Director authority to 
carry out certain acts. 

ARTICLE VI 

Seal 

The official and recognized seal of The Port of Portland is that 
affixed to the margin of these Bylaws. 

ARTICLE VII 

Amendment of Bylaws 

These Bylaws may be amended by the Commission by resolution duly 
adopted. 

DS89L 
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Minutes 
Special Commission Meeting 

The Port of Portland 
May 24, 1978 

Pursuant to call of the president and upon notice given 24 hours before 

the meeting, a special meeting of the Commissioners of The Port of 

Portland was held at 11:00 a.m. this date in Conference Room D of the 

Port's offices in the Lloyd Building. 

QUORUM 

Commissioners present were F. Glen Odell, president, presiding; Lloyd 

Babler, Jr.; Lawrence S. Black; Ilo Bonyhadi; Joseph M. Edgar; and 

Samuel T. Naito. Absent were Commissioners Sid Brockley; Kenneth Lewis; 

and G. Johnny Parks. Also present were Lloyd Anderson, executive direc-

tor; Gabe Vallicelli, director of finance and administration; Lofton 

Tatum, Port's attorney; and representatives of the news media. 

APPROVAL TO PROCEED WITH POLLUTION CONTROL 
AND INDUSTRIAL DEVELOPMENT REVENUE BOND 
ISSUES FOR WACKER CHEMICAL CORPORATION 

Gabe Vallicelli, director of finance and administration, presented the 

executive director's recommendation as follows: 

RESOLVED, That The Port of Portland Commission approves the following 
resolution: 

A RESOLUTION TO THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND, 
AUTHORIZING THE ISSUANCE OF NOT EXCEEDING $5,000,000 POLLUTION CONTROL 

l l ' 
l. J. .. 
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REVENUE BONDS AND $1,000,000 INDUSTRIAL DEVELOPMENT REVENUE BONDS AND 
THE EXECUTION OF AN AGREEMENT BETWEEN THE PORT OF PORTLAND AND WACKER 
CHEMICAL CORPORATION AND WACKER SILTRONIC CORPORATION PROVIDING UNDER
STANDINGS WITH RESPECT TO THE ISSUANCE OF SUCH REVENUE BONDS FOR POLLU
TION CONTROL AND INDUSTRIAL DEVELOPMENT PURPOSES AT THE INDUSTRIAL PLANT 
TO BE CONSTRUCTED BY WACKER SILTRONIC CORPORATION IN THE CITY OF PORTLAND, 
OREGON. 

WHEREAS, The Port of Portland (hereinafter "Port") is authorized by 
Oregon Revised Statutes, Chapters 777 and 778, to issue its revenue bonds 
to acquire pollution control and industrial facilities on certain condi
tions and to make such facilities available to others; and 

WHEREAS, Wacker Chemical Corporation and Wacker Siltronic Corporation 
("Company") has proposed a Memorandum of Agreement ("Agreement") between 
the Port and the Company to accomplish these ends and the Board of 
Commissioners desires to execute the Agreement; 

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of The 
Port of Portland, as follows: 

Section 1. There is hereby authorized to be issued not exceeding 
$5,000,000 pollution control revenue bonds and $1,000,000 industrial 
development revenue bonds of the Port for the purposes described in this 
Section 1. The president and assistant secretary be and they are hereby 
authorized and directed to execute, for and on behalf of this Board and 
the Port, an agreement between the Port and the Company providing under
standings relative to the proposed issuance of such pollution control and 
industrial development revenue bonds as defined in the Agreement (the 
"Bonds") in a total aggregate principal amount not to exceed Six Million 
Dollars ($6,000,000), for pollution control and industrial development 
facilities described in said Agreement at the Company's industrial plant 
to be constructed by the Company in the City of Portland, said Agreement 
to be substantially in the form and to contain substantially the terms 
and conditions set forth in the Agreement attached to this Resolution as 
Exhibit A. 

Section 2. The president and assistant secretary be and they are 
hereby further authorized to proceed, upon the execution of the Agree
ment, with the undertakings provided for therein on the part of the Port, 
and they are, as of then, further authorized to present to this Board an 
appropriate bond ordinance covering the issuance, sale and delivery of 
the Bonds, pursuant to and subject to the terms and conditions set forth 
in the Agreement authorized hereby. 

Section 3. This Resolution is· an affirmative official action of the 
Port acting by and through its Board of Commissioners toward the issuance 
of the Bonds as contemplated in said Agreement in accordance with the 
purposes of the laws of Oregon and the United States Treasury Regulations 
Section 1.103-B(a)(S). 
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Exhibit A 

MEMORANDUM OF AGREEMENT 

THIS MEMORANDUM OF AGREEMENT, made and entered into this 24th day of May, 1978, by and between THE PORT OF PORTLAND, a municipal corporation of the State of Oregon (hereinafter referred to as the "Port"), and WACKER CHEMICAL CORPORATION, a New York corporation, and WACKER SILTRONIC, a Delaware corporation (hereinafter referred to as the "Company"), 

W I T N E S S E T K: --------·--
WHEREAS, the Port is authorized under the provisions of Oregon Revised Statutes, Chapters 777 and 778 (hereinafter referred to as the "Statutes"), to issue pollution control and industrial development bonds to defray in whole or in part the cost of pollution control and industrial development facilities to be located within the territorial boundaries of the Port; and 

WHEREAS, in order to implement the public purposes enumerated in the Statutes and in furtherance thereof to induce the Company to acquire, construct and equip a manufacturing plant, including all necessary land and buildings within the territorial boundaries of the Port, the Port has offered to issue its pollution control and industrial development bonds under the Statutes and apply the proceeds therefrom· to the payment of the cost of acquiring, constructing and equipping pollution control and industrial development facilities (hereinafter referred to collectively as the "Projects"); and 

WHEREAS, the Company, after considering a number of possibile locations, and in reliance upon the offer of the Port to finance in part the acquisition, construction and equipping of the Projects through the issuance of pollution control and industrial development bonds under the provisions of the Statutes, has determined to locate a manufacturing plant within the territorial boundaries of the Port; and 

WHEREAS, it is now deemed advisable to express formally and in writing the understanding heretofore informally agreed upon by the parties hereto; 

NOW, THEREFORE, in consideration of the premises and of the mutual undertakings herein expressed, the Port and the Company hereto recognize and agree as follows: 

A. The Port finds, intends, declares and agrees: 

1. That the Port is authorized by the provisions of the Statutes to acquire, construct and equip the Projects described in 
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Exhibit 1 hereto; and for the purpose of paying the cost of such acqui
sition, construction and equipping, including expenses incidental thereto, 
is authorized by the aforementioned Statutes to issue its pollution 
control and industrial development bonds payable from the revenues and 
receipts derived from the lease or sale of the Projects by the Port to 
the Company. 

2. a. That the Port will, subject in all respects to the 
provisions and requirements of the Statutes and to a sale of separate 
issues of pollution control and industrial development bonds on terms 
satisfactory to the Company and the Port, use its best efforts to autho
rize, issue, sell and deliv.er its pollution control bonds in a principal 
amount not to exceed $5,000,000 and its industrial development bonds in 
principal amount not to exceed $1,000,000 (collectively the "Bonds"), and 
apply the proceeds therefrom to the payment of the cost of acquisition, 
construction and equipping of the Projects. 

b. That the Port will investigate the legality of its 
authorizing an additional amount of taxable revenue bonds not to exceed 
$8,000,000. 

3. That it will, after securing the consent of the Company, 
enter into an underwriting agreement with one or more investment banking 
firms (the "Underwriters") whereby the Underwriters will agree to purchase 
the Bonds from the Port and the Port will agree to sell the Bonds to the 
Underwriters, at such times and in such amounts as may be agreed upon by 
the Port and the Company, and the Bonds will bear such interest rate or 
rates and contain such other terms and conditions as shall be authorized 
by law and mutually satisfactory to the Port and the Company. 

4. That the issuance and sale of the Bonds in the amount and 
for the purposes hereinabove set forth will be appropriate and consistent 
with the objectives of the Statutes and that the adoption of the Agreement 
is and constitutes the taking of affirmative official action by the Port 
towards the issuance of the Bonds within the meaning of Section 1.103-8(a)(5) 
of the Internal Revenue Service regulations pertaining to pollution 
control and industrial development bonds. 

5. That at the proper time or times and subject in all 
respects to the advice, consent and approval of the Company, the Port 
will adopt, or cause to be adopted, such proceedings and resolutions and 
authorize the execution of such documents and agreements as may be 
necessary and advisable for the acquisition and construction of the 
Projects, as aforesaid, and the lease or sale of the Projects to the 
Company thereof all as shall be authorized by law and mutually satisfac
tory to the Port and the Company; provided that in all events the sums 
payable under such documents and agreements shall be sufficient to pay 
the principal of and interest and redemption premium, if any, on the 
Bonds as and when the same shall become due and payable, together with 
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all reasonable and necessary expenses of the Port in connection with the 
financing of the Projects over the term of the Bonds. 

B. The Company finds, intends, declares and agrees: 

1. That the construction of the industrial plant by the 
Company will result in increased employment and will increase the local 
industrial tax base. 

2. That it will enter into a contract or contracts, and 
perform to the extent necessary or appropriate under contracts already 
entered into, for the construction and equipping of the Projects and 
that at the time of the delivery of the Bonds, it will convey or transfer 
the Projects and assign such contracts to the Port subject only to such 
liens, charges and encumbrances as shall be agreed to by the Port and 
the Company. 

3. That if required by the Port, it will guarantee or cause 
to b~ guaranteed the principal of and interest on the Bonds and will 
execute ~r cause to be executed a guaranty agreement therefor. 

4. That contemporaneously with the delivery of the Bonds it 
will enter into a lease or sales agreement, or supplements or amendments 
thereto, with the Port or an intermediary entity under the terms of 
which the Company will obligate itself to pay to the Port directly or 
through such intermediary entity sums sufficient in the aggregate to pay 
the principal of and interest and redemption premium, if any, on the 
Bonds as and when the same shall become due and payable, together with 
all expenses, costs or outlays incurred by the Port in connection with 
the financing of the Project over the term of the Bonds including but 
not limited to an administrative management fee payable at the time of 
closing each bond issue, such administrative fee to be annually one-tenth 
of 1 percent of the aggregate principal outstanding but no less tha~ 
$5,000 per year, and the Port's attorneys' fees and expenses incurred by 
reason of the issuance of the bonds; such lease or agreement to contain 
such provisions as may be required by law, and such other provisions as 
shall be mutually acceptable to the Port and the Company. Such lease or 
sales agreement shall also obligate the Company to pay the Port all other 
fees and costs incurred by the Port by reason of the outstanding bonds, 
including the annual administrative management fee. 

5. That the Company, if requested by the Port, either in 
such lease or sales contract or in a separate document, shall grant to 
the Port, for the benefit of the Port or a trustee for the holders of the 
Bonds, a mortgage or other security interest in the Projects. 

6. That it will take such further action and adopt such 
further proceedings or resolutions as may be required to implement its 
aforesaid unde.rtakings or as it may deem appropriate in pursuance 
thereof. 

: l fl 
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7. That if the events set forth herein do not take place by 
June 1, 1979, or any extension thereof and at least one series of the 
Bonds is not sold within such time, the Company agrees that it will 
promptly thereafter reimburse the Port for all reasonable and necessary 
direct or indirect expenses which the Port may have incurred in connec
tion with the Projects and the financing thereof and arising from the 
execution of this Agreement and the performance by the Port of its 
obligations hereunder, and this Agreement shall thereupon terminate. 

8. That the Company shall indemnify and hold the Port harm
less against all liabilities incurred in connection with the acquisition 
or installation of all facilities for the Projects. In the event bond 
proceeds are insufficient to pay the total cost of the acquisition and 
the installation thereof, the Company shall pay the amount of any such 
deficiency. 

C. The Port and the Company find, intend, declare and agree: 

1. That the Bonds shall never constitute an indebtedness of 
the Port or a loan of credit thereof within the meaning of any constitu
tional or statutory provision, and such fact shall be plainly stated on 
the face of the Bonds. No holder of any of the Bonds shall ever have the 
right to compel any exercise of the taxing power of the Port to pay the 
aggregate principal amount of the Bonds or any interest thereon. The 
principal, premium (if any) and interest on the Bonds to be issued to 
finance the Projects shall be secured by a pledge to a trustee acting 
under a trust indenture for the benefit of the holder or holders of the 
Bonds of the revenue and receipts to be derived by the Port from the 
Projects. 

2. That all commitments of the Port and the Company hereunder 
(except the agreements and commitments of the Company under Clauses 7 and 
8 of Paragraph B hereof) are subject to the conditions that on or before 
June 1, 1979, (or such other date as shall be mutually satisfactory to 
the Port and the Company) the Port and the Company shall have agreed to 
mutually acceptable terms for no less than one series of the Bonds and 
the sale and delivery thereof, and mutually acceptable terms and condi
tions for the contracts and agreements referred to in this Agreement. 

3. That it is desirable that the Company act as agent for 
the Port and arrange for the acquisition, construction and equipping of 
the Projects 1n order to ensure that the Projects will conform to the 
requirements of the Company. 

4. That this Agreement shall be binding upon the Port and 
the Company, and upon their respective successors and assigns. 

5. That this Agreement may be executed in separate counter
parts, all of which shall be deemed a single instrument . 

!S".:::J 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement , 
as of the date first hereinabove written. 

THE PORT OF PORTLAND 

By ------~~--~~--~-----------(Vice) President 

By 
Assistant Secretary 

WACKER CHEMICAL CORPORATION 

By 
Director 

WACKER SILTRONIC CORPORATION 

By -----------=--=---------
President 

President Odell raised a question on taxable bonds and staff responded 

this action covers only tax exempt issues. Taxable bonds are mentioned 

1n the letter of intent. 

Commissioner Black moved that the executive director's recommendation be 

approved and Commissioner Babler seconded the motion. 

After further discussion of the benefits to a company on taxable bonds, 

the motion was put to a voice vote and approved unanimously. 
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The meeting adjourned at 11:15 a.m. 

President 

. Date Signed: ~ //: /!7/ 
~' 

' rei 
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Page 64 

APPROVAL TO SET THE TERMS AND PROVIDE FOR ISSUANCE OF 
$1,000,000 INDUSTRIAL REVENUE BONDS AND $3,420,000 POLLUTION 
CONTROL REVENUE BONDS fOR WACKER SILTRONIC CORPORATION 

Mr. Vallicelli presented the executive director's recommendation as 

follows: 

RESOLVED, That Ordinance 245 1s enacted; and 

BE IT FURTHER RESOLVED, That Ordinance 246 1s enacted; and 

BE IT FURTHER RESOLVED, That the president or vice president of the Port 
and the secretary or an assistant secretary of the Port be and each of 
them is hereby authorized and directed to execute and deliver any and all 
documents and instruments including the installment sales agreements . 
necessary or proper for carrying out the transactions contemplated by 
Ordinances 245 and 246 heretofore enacted. 

Commissioner Green moved that Ordinance 245 be adopted by reading the 

title only. Commissioner Babler seconded the motion which was put to a 

vo1ce vote and carried unanimously. 

Mr. Vallicelli read the title as follows: 

AN ORDINANCE AUTHORIZING AND PROVIDING FOR THE ISSUANCE OF 
THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND, OREGON 
(THE "PORT") OF ITS REVENUE BONDS, DESIGNATED "POLLUTION 
CONTROL REVENUE BONDS, 1979 SERIES (WACKER SILTRONIC CORP
ORATION PROJECT)" IN THE AGGREGATE PRINCIPAL AMOUNT OF NOT 
EXCEEDING $3,500,000, AND ADDITIONAL BONDS, PURSUANT TO THE 
PROVISIONS OF CHAPTERS 777 AND 778 OF THE OREGON REVISED 
STATUTES IN ORDER TO USE THE PROCEEDS TO ACQUIRE AND CONSTRUCT 
CERTAIN AIR AND WATER POLLUTION CONTROL FACILITIES AND TO 
SELL SUCH POLLUTION CONTROL FACILITIES TO WACKER SILTRONIC 
CORPORATION (THE "CORPORATION"); MAKING CERTAIN FINDINGS, 
AMONG OTHERS, CONCERNING THE PUBLIC BENEFIT AND PURPOSE OF 
THE REVENUE BONDS; PRESCRIBING THE TERMS, CONDITIONS, SECURITY, 
FORM AND TENOR OF SUCH BONDS; PROVIDING FOR THE ENACTMENT OF 
SUPPLEMENTAL ORDINANCES; APPROVING THE FORM OF THE INSTALLMENT 
SALE AGREEMENT TO BE ENTERED INTO BETWEEN THE PORT AND THE 
CORPORATION; AND GENERALLY PROVIDING FOR AND DETERMINING 
VARIOUS MATTERS IN CONNECTION WITH THE AUTHORIZATION, ISSUANCE, 
SECURITY, SALE AND PAYMENT OF SUCH REVENUE BONDS. 
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Commissioner Green moved that Ordinance 245 be adopted. Commissioner 

Babler seconded the motion. The commissioners present constituted a 

quorum and Ordinance 245 was enacted by the affirmative roll call vote of 

the nine commissioners present. 

Commissioner Green moved that Ordinance 246 be adopted by reading the 

title only. Commissioner Caldwell seconded the motion which was put to a 

vo~ce vote and carried unanimously. 

Mr. Vallicelli read the title as follows: 

AN ORDINANCE AUTHORIZING AND PROVIDING FOR THE ISSUANCE BY 
THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND, OREGON 
(THE "PORT"), OF ITS REVENUE BONDS, DESIGNATED 11 INDUSTRIAL 
DEVELOPMENT REVENUE BONDS, 1979 SERIES (WACKER SILTRONIC 
CORPORATION PROJECT) 11 IN THE AGGREGATE PRINCIPAL AMOUNT OF 
NOT EXCEEDING $1,000,000, AND ADDITIONAL BONDS, PURSUANT TO 
THE PROVISIONS OF CHAPTERS· 777 AND -=ns OF THE OREGON REVI-SED 
STATUTES IN ORDER TO USE THE PROCEEDS TO ACQUIRE AND CONSTRUCT 
CERTAIN INDUSTRIAL DEVELOPMENT FACILITIES AND TO SELL SUCH 
INDUSTRIAL DEVELOPMENT FACILITIES TO WACKER SILTRONIC CORP
ORATION (THE "CORPORATION"); MAKING CERTAIN FINDINGS, AMONG 
OTHERS, CONCERNING THE PUBLIC BENEFIT AND PURPOSE OF THE 
REVENUE BONDS; PRESCRIBING THE TERMS, CONDITIONS, SECURITY, 
FORM AND TENOR OF SUCH BONDS; PROVIDING FOR THE ENACTMENT OF 
SUPPLEMENTAL ORDINANCES; APPROVING THE FORM OF THE INSTALLMENT 
SALE AGREEMENT TO BE ENTERED INTO BETWEEN THE PORT AND THE 
CORPORATION; AND GENERALLY PROVIDING FOR AND DETERMINING 
VARIOUS MATTERS IN CONNECTION WITH THE AUTHORIZATION, ISSUANCE, 
SECURITY, SALE AND PAYMENT OF SUCH REVENUE BONDS. 

Commissioner Love moved that Ordinance 246 be adopted. Commissioner 

Hering seconded. The commissioners present constituted a quorum and 

Ordinance 246 was enacted by the affirmative roll call vote of the n~ne 

commissioners present . 
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Commissioner Green moved that the resolution authorizing certain signa-

tures required by Ordinances 245 and 246 be approved. Commissioner 

Hering seconded the motion which was put to a voice vote and carried 

unanimously. 

APPROVAL TO PROCEED WITH $10,000,000 INDUSTRIAL 
REVENUE BOND ISSUE FOR OK DELIVERY SYSTEMS, INC. - RGID 

This item was withdrawn from the agenda. 

APPROVAL TO PROCEED WITH $5,000,000 INDUSTRIAL 
REVENUE BOND ISSUE FOR FMC CORPORATION 

Mr. Vallicelli presented the executive director's recommendation, noting 

aeveral m1nor. corrections 1n the letter of intent and resolution as 

follows: 

WHEREAS, The Port of Portland ( 11 Port 11
) is authorized by Oregon 

Revised Statutes, Chapters 777 and 778, to issue its revenue bonds to 
provide funds to finance the acquisition of land and dock and wharf 
facilities ("Dock Facility11

) and certain industrial development facili
ties ( 11 Industrial Facility'') for FMC Corp. and to make such facilities 
available to others; and 

WHEREAS, FMC Corporation ( 11 Company") has proposed a Letter of Intent 
("Agreement") between the Port and the Company wherein the Port will use 
its best efforts to issue such bonds and to lease or sell pursuant to 
installment contract the facilities, described above, to the Company, the 
lease rentals or the payments under the installment sales contract to pay 
the maturing debt service; and 

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of 
The Port of Portland: 

Section 1. The president or vice president and assistant secretary 
be and hereby are authorized and directed to.execute, for and on behalf 
of the Port, the Agreement between the Port and the Company providing 
understandings relative to the proposed issuance of,. not to exceed 
$5,000,000 indust.rial development revenue bonds ("Bonds"), in one: or more 

series, in the aggregate principal amount of not to exceed $4,000,000 to 
provide funds for the acquisition of land and construction of the Dock 
Facility and not to exceed $1,000,000 for the acquisition of the Industrial 
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THE PORT OF PORTLAND, OREGON 

ORDINANCE NO. 246 

(enacted March 14, 1979) 
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ORDINANCE NO. 246 

AN ORDINANCE AUTHORIZING AND PROVIDING FOR THE ISSUANCE BY 
THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND, OREGON 
(THE "PORT") OF ITS REVENUE BONDS, DESIGNATED "INDUSTRIAL 
DEVELOPMENT REVENUE BONDS, 1979 SERIES (WACKER SILTRONIC 
CORPORATION PROJECT)" IN THE AGGREGATE PRINCIPAL AMOUNT OF 
NOT EXCEEDING $1,000,000, AND ADDITIONAL BONDS, PURSUANT TO 
THE PROVISIONS OF CHAPTERS 777 AND 778 OF THE OREGON 
REVISED STATUTES IN ORDER TO USE THE PROCEEDS TO ACQUIRE 
AND CONSTRUCT CERTAIN INDUSTRIAL DEVELOPMENT FACILITIES AND 
TO SELL SUCH INDUSTRIAL DEVELOPMENT FACILITIES TO WACKER 
SILTRONIC CORPORATION (THE "CORPORATION"); MAKING CERTAIN 
FINDINGS, AMONG OTHERS, CONCERNING THE PUBLIC BENEFIT AND 
PURPOSE OF THE REVENUE BONDS; PRESCRIBING THE TERMS, 
CONDITIONS, SECURITY, FORM AND TENOR OF SUCH BONDS; 
PROVIDING FOR THE ENACTMENT OF SUPPLEMENTAL ORDINANCES; 
APPROVING THE FORM OF THE INSTALLMENT SALE AGREEMENT TO BE 
ENTERED INTO BETWEEN THE PORT AND THE CORPORATION; AND 
GENERALLY PROVIDING FOR AND DETERMINING VARIOUS MATTERS IN 
CONNECTION WITH THE AUTHORIZATION, ISSUANCE, SECURITY, SALE 
AND PAYMENT OF SUCH REVENUE BONDS. 
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BE IT ENACTED BY THE PORT OF PORTLAND: 

ARTICLE I 

Definitions; Findings and Determinations; 
Pledge of Revenues; Ordinance to Constitute 

Contract; and Approval to Sale Agreement and 
Assignment 

SECTION 1.01. Definitions. The terms set forth below 
shall have the following meanings in this Ordinance, unless the con
text clearly otherwise requires. Except where the context otherwise 
requires, words importing the singular number shall include the 
plural number and vice versa. 

Act: 

"Act" shall mean Chapter 777 and Chapter 778 of the Oregon 
Revised Statutes, both as amended, and all future acts supplemental 
thereto or amendatory thereof. 

Additional Bonds: 

"Additional Bonds" shall mean Bonds of any Series, other 
than the 1979 Series Bonds, duly authenticated and delivered pursuant 
to this Ordinance. 

Administration Expenses: 

"Administration Expenses" shall mean (i) an annual adminis
trative management fee to be paid by the Corporation to the Port on 
May 1, 1979 and on ea'Ch' May 1 thereafter so long as any Bonds are 
outstanding in an amount equal to 1/10 of 1% of the aggregate princi
pal amount of the Bonds outstanding on the date of payment; but not 
less than $2,5 0 0, and ( i i) the compensation and expenses paid to or 
incurred by the Trustee under this Ordinance. 

Authorized Company Representative: 

"Authorized Company Representative" shall mean any person 
at the time designated to act on behalf of the Corporation by a writ
ten certificate, signed on behalf of the Corporation by its President 
or one of its Vice Presidents or its Treasurer and its Secretary or 
one of its Assistant Secretaries and furnished to the Port and the 
Trustee, containing the specimen signature of each such person. 
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Bondholder: 

"Bondholder" or "holder of the Bonds" or "holder" shall 
mean the bearer of any coupon Bond and the Registered Owner of any 
registered Bond .. 

Bonds: 

"Bond" or "Bonds" shall mean any bond or all of the bonds, 
as the case may be, of the Port authorized and issued by the Port, 
authenticated by the Trustee and delivered under this Ordinance. 

The term "outstanding under this Ordinance" or "outstanding 
hereunder" or "outstanding", when used with reference to Bonds, shall 
mean, except as otherwise provided in Sections 9.03 and 13.03 of this 
ordinance, at any date as of which the amount of. outstanding Bonds is 
to be determined, the aggregate of all Bonds authorized, issued, 
authenticated and delivered under this Ordinance, except: 

(a) Bonds cancelled or surrendered to the 
Trustee for cancellation pursuant to Section 2.11 of 
this Ordinance on or prior to such date; 

(b) Bonds for the payment of which cash shall 
have been theretofore deposited with the Trustee in an 
amount equal to the principal amount thereof and 
interest thereon to maturity; and 

(c) Bonds for the redemption of which cash shall 
have been theretofore deposited with the Trustee; pro
vided that notice_of such redemption shall have been 
given as in Article VIII provided or provision satis
factory to the Trustee shall have been made therefor. 

The term "issued", when used with respect to Bonds, shall 
mean sold or otherwise disposed of for value by the Port, except by 
way of pledge to secure a loan, unless the pledge shall have been 
foreclosed. 

In determining whether the holders of a requisite aggregate 
principal amount of Bonds outstanding have concurred in any request, 
demand, authorization, direction, notice, consent or waiver under 
this Ordinance, Bonds which are owned by the Corporation or the Port 
shall be disregarded and deemed not to be outstanding for the purpose 
of any such determination; provided, however, that for the purpose of 
determining whether the Trustee shall be protected in relying upon 
any such request, demand, authorization, direction, notice, consent 
or waiver, only Bonds which the Trustee knows to pe so owned shall be 
so disregarded. 
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·Bond Fund: 

"Bond Fund" shall mean the fund created under Article VI of 
this Ordinance. 

Bond Register and Bond Registrar: 

"Bond Register" and "Bond Registrar" shall have the respec
tive meanings specified in Section 2.08 of this Ordinance. 

Completion Date: 

"Completion Date" shall mean the date of completion of the 
acquisition, construction and installation of the Project, as that 
date shall be certified pursuant to Section 3.05 of the Sale 
Agreement and Section 5.05 of this Ordinance. 

Construction Fund: 

"Construction Fund" shall mean the fund created under 
Article V of this Ordinance. 

Corporate Trust Office: 

"Corporate Trust Office" shall mean the office of the 
Trustee, at which at any particular time its corporate trust business 
shall be principally administered. 

Corporation: 

"Corporation" shall mean Wacker Siltronic Corporation, a 
Delaware corporation, or any corporation which is the surviving, 
resulting or transferee corporation in any merger, consolidation or 
transfer of assets permitted under Section 5.02 of the Sale Agreement 
and shall also mean, unless the context otherwise requires, an 
assignee of the Sale Agreement as permitted by Section 6.01 of the 
Sale Agreement. 

Cost: 

"Cost", when used in connection with the Project described 
in Exhibit A to the Sale Agreement, any enlargements, improvements or 
extensions of such Project, or any additional industrial development 
facilities at the Plant shall be deemed (subject to any limitation 
thereof contained in the Sale Agreement), whether incurred prior to 
or after the date of this Ordinance, to include (a) obligations of 
~he Port or the Corporation or any affiliate of the Corporation 
lncurred for labor, materials and other expenses and to contractors, 
builders and materialmen in connection with the acquisition, 
construction and installation of the facilities being acquired, 
constructed or installed; (b) the cost of contract bonds and of 
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insurance of all kinds that may be required or necessary during the 
course of construction of the facilities being acquired, constructed 
or installed which is not paid by the contractor or contractors or 
otherwise provided for; (c) the expenses of the Port and the 
corporation and any affiliate of the Corporation for test borings, 
surveys, test and pilot operations, estimates, plans and specifica
tions and preliminary investigations therefor, and for supervising 
construction, as well as for the performance of all other duties 
required by or consequent upon the proper construction of the facili
ti.es being acquired, constructed or installed; (d) compensation and 
expenses of the Trustee, legal, accounting, financial and printing 
expenses, fees and all other expenses incurred in connection with the 
issuance of the Bonds, including any payments to be made by the 
corp-oration pursuant to clause (i) of the definition of 
Administration Expenses and under the memorandum of agreement between 
the Port, the Corporation and the Guarantor, dated May 24, 1978 which 
are not otherwise provided for under the terms of the Sale Agreement; 
(e) all other costs which the Port or the Corporation or any affili
ate of the Corporation shall be required to pay under the terms of 
any contract or contracts for the acquisition (by purchase, lease, or 
otherwise), construction or installation of the facilities being 
acquired, constructed or installed; (f) any sums required to reim
burse the Port or the Corporation or any affiliate of the Corporation 
for advances made by any of them for any of the above items, or for 
any other costs incurred and for the work done by any of them, which 
are properly 9hargeable to the facilities being acquired, constructed 
or installed; (g) any amount designated by the Corporation for 
deposit in the Bond Fund for payment of interest on the 1979 Series 
Bonds to a date not later than April 15, 1980 and, in the case of a 
Series of Additional Bonds, such date or dates as shall be specified 
in the Supplemental Ordinance providing for the issuance of such 
Series of Additional Bonds; (h) the costs of title insurance or title 
opinion obtained pursuant to the provisions of the Sale Agreement; 
and (i) payment of any other costs and expenses relating to the con
struction of the Project and financing thereof, including, without 
limitation, taxes payable under Section 4.11 of the Sale Agreement, 
administrative expenses of the Port and expenses incurred pursuant to 
Section 3.07 of the Sale Agreement. 

Coupon: 

"Coupon" or "coupons" shall mean any interest coupon or all 
the interest coupons, as the case may be, appertaining to coupon 
Bonds. 

Event of Default: 

.1 "Event of Default" shall mean any Event of Default speci-
fied in Section 10.01 of this Ordinance. 

,:L: .. :.:· 
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Financing Statement: 

"Financing Statement" shall mean a financing statement or a 
continuation statement filed pursuant to the provisions of the 
uniform Commercial Code of the State of Oregon or such other juris
diction the laws of which are applicable. 

Governmental Obligations: 

"Governmental Obligations" shall mean any of the following 
which are noncallable and which at the time of investment are legal 
investments under the laws of the State of Oregon for the moneys pro
posed to be invested therein: 

(i) direct general obligations of, or obliga
tions the payment of the principal and interest of 
which are unconditionally guaranteed by, the United 
States of America; 

(ii) bonds, debentures or notes issued by any of 
the following Federal agencies: Bank for 
Cooperatives, Federal Land Banks, Federal Financing 
Bank, or Federal National Mortgage Association 
(including Participation Certificates); or 

(iii) Public Housing Bonds, Temporary Notes or 
Preliminary Loan Notes, fully secured by contracts 
with the United States of America. 

Guarantee: 

"Guarantee" shall mean the Guarantee Agreement, dated as of 
April 15, 1979, between Wacker and the Trustee, as the same may be 
amended or supplemented pursuant to the terms thereof. 

Mortgage: 

.. Mortgage" shall mean the mortgage of the Project conveyed 
by the Port to the Trustee pursuant to this Ordinance. 

Officers' Certificate: 

"Officers• Certificate .. shall mean a certificate signed by 
the President or Vice-President of the Port and the Secretary or an 
Assistant Secretary of the Port. 
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opinion of Counsel: 

"Opinion of Counsel" shall mean an opinion in writing 
signed by legal counsel, who may be an employee of or counsel to the 
corporation, or bond counsel, or may be other counsel, satisfactory 
to the Trustee. 

ordinance: 

"Ordinance" shall mean Ordinance No. 246 of the Port 
enacted March 14, 1979, pursuant to which the Bonds are to be issued 
and secured, as the same may be amended or supplemented from time to 
time in accordance with the provisions thereof. 

Paying Agent: 

"Paying Agent" shall mean any paying agent for the Bonds 
and coupons (and may include the Trustee) and its successor or suc
cessors appointed pursuant to the provisions of this Ordinance. 

Permitted Encumbrances: 

"Permitted Encumbrances" shall mean and include: 

(a) undetermined liens and charge~.incident to 
construction or maintenance, and liens and charges 
incident to construction or maintenance now or hereaf
ter filed of record which are being contested in good 
faith and have not proceeded to judgment provided that 
the Corporation shall have set aside adequate reserves 
with respect thereto; 

(b) the lien of taxes, assessments and other 
governmental charges and levies which are not delin
quent; 

(c) the lien of taxes, assessments and other 
governmental charges and levies which are delinquent 
but the validity of which is being contested in good 
faith and with respect to which the Corporation shall 
have set aside adequate reserves unless thereby any of 
the Project or the interest of the Port therein may be 
in danger of being lost or forfeited; 

(d) minor defects and irregularities in the 
title to the Project which do not in the aggregate 
materially impair the use of the Project for the pur
poses for which it is or may reasonably be expected to 
be held; 

• 
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(e) easements, exceptions or reservations for 
the purpose of pipelines, telephone lines, telegraph 
lines, power lines and substations, roads, streets, 
alleys, highways, railroad purposes, drainage and sew
erage purposes, dikes, canals, laterals, ditches, the 
removal of oil, gas, coal or other minerals, and other 
like purposes, or for the joint or common use of real 
property, facilities and equipment, which do not mate
rially impair the use of such property for the pur
poses for which it is or may reasonably be expeGted to 
be held; 

(f) rights reserved to or vested in any munlcl
pality or governmental or other public authority to 
control or regulate or use in any manner any portion 
of the Project which do not materially impair the use 
of the Project for the purposes for which it is or may 
reasonably be expected to be held; 

(g) any obligations or duties affecting any por
tion of the Project to any municipality or governmen
tal or other public authority with respect to any 
right, power, franchiie, grant, license or permit; 

(h) present or future zoning laws and ordi
nances; 

(i) the rights of the Port under the Sale 
Agreement; 

(j) the lien and charge of this Ordinance; 

(k) all rights that the City of Portland, Oregon 
may hold pursuant to a Disposition and Development 
Agreement dated as of May 26, 1978 by and between said 
City and the Corporation and Wacker. 

"Person" shall mean an individual, a corporation, a part
nership, an association, a joint stock company, a trust, any unincor
porated organization or a government or political subdivision 
thereof. 

Plans and Specifications: 

"Plans and Specifications" shall mean the plans and speci
fications prepared for the Project, certified by an Authorized 
~ompany Representative and filed with the Port at the date of the 
lssuance of the 1979 Series Bonds, as the same may be implemented and 
detailed from time to time and as the same may be revised from time 
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to time prior to the completion of c~nstruction of the Project in 
accordance with this Ordinance. 

plant: 

"Plant" shall mean the silicon wafer manufacturing facility 
of the Corporation located in Portland, Oregon, in connection with 
which the Project is designed to be used. 

Port: 

"Port'' shall mean The Port of Portland, a municipal corpo
ration of the State of Oregon, and any successor to its duties and 
functions. 

Principal Installment Date: 

"Principal Installment Date" shall mean any date on which· 
the principal of any Bonds shall mature or on which amounts are 
required to be deposited in the 'Bond Fund. 

Project: 

"Project" shall mean (1) the industrial development control 
facilities described in Exhibit A to the Sale Agreement, as the same 
may become more detailed from time to time, including any modifica
tions thereof, substitutions therefor and additions thereto and 
excluding deletions therefrom, all as provided by the Plans and 
Specifications, but not including personal property installed in 
accordance with Section 4.14 of the Sale Agreement, and that land 
upon which the industrial development facilities are located, as more 
specifically described in Exhibit B attached to the Sale Agreement, 
( 2 ) en 1 a r g em en t s , improvements o r ext ens ions o f sa i d fa c i 1 i t i e s 
financed by Additional Bonds, and (3) additional industrial develop
ment facilities at the Plant financed by Additional Bonds. 

Registered Owner: 

"Registered Owner" shall mean the Person or Persons in 
whose name or names the particular registered Bond or coupon Bond 
registered as to principal only shall be registered on the Bond 
Register. 

Revenues: 

"Revenues" shall mean all payments payable by the 
Corporation to the Port under the Sale Agreement and all amounts 
derived by the Port in any manner from or in connection with the sale 
of the Project to the Corporation (other than the proceeds of 
Bonds) . 
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sale Agreement: 

"Sale Agreement" shall mean the Installment Sale Agreement dated as of April 15, 1979 between the Port and the Corporation, as the same may be amended from time to time in accordance with this ordinance. 

secretary: 

"Secretary" shall mean the duly authorized Secretary or Assistant Secretary or Assistant Secretaries of the Port. 
series or Series of Bonds: 

"Series" or "Series of Bonds" shall mean all of the Bonds authenticated and delivered on original issuance in a simultaneous transaction, and any Bonds thereafter authenticated and delivered in lieu of or in substitution for such Bonds, pursuant to the provisions of this Ordinance, regardless of variations in maturity, interest rate, Sinking Fund Requirements, or other provisions. 
1979 Series Bonds: 

"1979 Series Bonds" shall mean the Series of Bonds authorized to be issued pursuant to Section 2.02 of this Ordinance. 
Sinking Fund Requirement: 

"Sinking Fund Requirement" shall mean, with respect to (i) the 1979 Series Bonds, the amounts so designated and established pursuant to Section 2.02 of this Ordinance, and (ii) any Series of Additional Bonds, any amount so designated pursuant to the Supplemental Ordinance providing for the issuance of such Series of Additional Bonds. 

Supplemental Ordinance: 

"Suppl em en ta 1 Ordinance" or "ordinance supplemental hereto" shall mean any ordinance supplementary to or amendatory of this Ordinance as originally enacted which is duly enacted in accordance with the provisions of this Ordinance. 

Trustee: 

"Trustee" shall mean First National Bank of Oregon (and its corporate successors) and its successors hereunder. 

1! 
,I 

!i 
I 

II 
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wacker: 

"Wacker" shall mean (i) Wacker Chemical Corporation, a New 
York corporation, and its successors and assigns and (ii) any surviv
ing, resulting or transferee Corporation as pr.ovided in Section 2.6 
of the Guarantee Agreement dated as as of Apr1l 15, 1979, between 
said wacker Chemical Corporation and the Trustee. 

SECTION 1.02. Findings and Determinations of Port. Under 
the Act, the Port is authorized (1) to acquire land and construct 
buildings or other improvements and to acquire personal properties 
suitable for use by any industry for the manufacturing, refining, 
processing or assembling of any agricultural, mining or other prod
ucts and (2) to issue and sell its revenue bonds without the neces
sity of the voters of the Port authorizing the same, which bonds 
shall not in any manner or to any extent be a general obligation of 
the Port nor a charge upon the tax revenues of the Port nor a charge 
upon any other revenue or property of the Port not specifically 
pledged thereto. In order to promote the purposes of the Act, it is 
hereby found and determined that it is advisable and desirable that 
the Port acquire, construct and install the Project and issue its 
revenue bonds to finance the cost of such acquisition, construction 
and installation, which revenue bonds shall be payable solely from 
the sale of the Project to the Corporation. 

SECTION 1.03. Pledge of Sale Agreement. All right, title 
and interest of the Port in and to the Sale Agreement, other than the 
indemnity provisions contained in Section 4.07 of the Sale Agreement 
and all the Revenues are hereby pledged for the payment of the prin
cipal of, redemption premium, if any, and interest on the Bonds in 
accordance with their terms and the provisions of this Ordinance. 
The Bonds, together with the interest thereon, are limited obliga
tions of the Port payable sol'ely from the Revenues, the proceeds of 
the Bonds and the income earned by the investment of funds under this 
Ordinance, and the Bonds and Sale Agreement shall not constitute an 
indebtedness or a charge against the general credit or taxing power 
of the Port within the meaning of any constitutional or charter pro
vision or statutory limitation and shall never constitute nor give 
rise to a pecuniary liability of the Port. 

SECTION 1.04. Mortgage. The Port in consideration of the 
premises and the acceptance by the Trustee of the trusts hereby cre
ated and of the purchase and acceptance of the Bonds by the holders 
and owners thereof, and of the sum of one dollar, lawful money of the 
United States of America, to it duly paid by the Trustee at or before 
the execution and delivery of these presents, and for other good and 
~aluable considerations, the receipt of which is hereby acknowledged, 
ln order to secure the payment of the principal of, premium, if any, 
and interest on the Bonds according to their tenor and effect and the 
Performance and observance by the Port of all the covenants expressed 
or implied herein and in the Bonds, does hereby, subject to the terms 
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d provisions of the Sale Agreement, grant, bargain, sell and 
~~nvey, as of the 15th day of April 1979, unto Firs~ National Bank ?f 
oregon, Portland, oregon, as Trustee, and unto 1ts successors 1n 
trust, and to 1ts assigns torever, for the securing of the perfor
mance of the obligations of the Port hereinafter set forth, the 
Project, .as more tully described 1n Exhibits A and B attached hereto, 
subject to Permitted Encumbrances and the rights of the Corporation 
under the Sale Agreement, together with tenements, hereditaments and 
appurtenances thereunto belonging or in anywise appertaining to have 
and to nold the same, with the appurtenances, unto the said Trustee, 
his liens and assigns forever. This I1ortgage is intended to secure 
the payment of the Bonds 1n accordance with the terms of the Sale 
Agreement and this Ordinance. 

In trust nevertheless, upon the terms and trusts herein set 
forth for the equal and proportionate benefit, security and protec
tion of all holders and owners of the Bonds and Coupons thereto 
appertaining issued under and secured by this Ordinance without priv
ilege, priority or distinction as to the lien or otherwise of any of 
the Bonds or Coupons thereto appertaining over any of the others of 
the Bonds or Couponsi provided, however, that if the Port shall pay 
or cause to be paid to the holders and owners of the Bonds and bear
ers of Coupons the principal, interest and premium, if any, to become 
due thereon at the tim~s and in the manner stipulated therein and 
herein, then these presents and the estate and rights hereby granted 
shall, at the option of the Port, cease, determine and be void, and 
thereupon the lien of this Ordinance shall be cancelled and dis
charged and the Trustee shall execute and deliver to the Port such 
instruments in writing as shall be requisite to satisfy the lien 
hereof, and re-convey to the Port the estate hereby conveyed. 

SECTION 1.05. Ordinance to Constitute Contract* In con
sideration of the purchase and acceptance of any and all of the Bonds 
authorized to oe issued hereunder by those who shall hold the same 
from time to time, this Ordinance shall be deemed to be and shall 
constitute a contract between the Port and the holders trom time to 
time of the Bonds and coupons. 

SECTION 1.06. Approval and Authorization of Sale Agreement 
and Assignment to Trustee. The Sale Agreement and the Assignment 
dated as ot April 15, 1979 from the Port to the Trustee attached to 
saia Sale Agreement, and the Agency Agreement with exhibits attached 
thereto between the Port and ABD Securities corporation and Euro 
Partners Securities Corporation, in substantially the forms submitted 
t~ this meeting be, and nereby are, approved and the President or 
Vlce President of the Port be, and he hereby is, authorized to exe
cute said Sale Agreement and said Assignment and to execute said 
~ge~cy Agreement for and on behalf of the Port and the Secretary or 

8
sslstant Secretary of the Port 1s hereby authorized to ·attest the 

Pale Agreement and the Assignment and affix thereto the seal of the 
ort, with such changes in each of them as the officer executing the 
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same shall approve, such approval to be conclusively evidenced by 
such officer's execution thereof. 

ARTICLE II 

Description; Authorization; Manner of 
Execution; Authentication; Registration and 

Transfer of Bonds 

SECTION 2.01. Issuance of Bonds in one or more Series. 
The Bonds may, at the election of the Port, be issued in one or more 
series and, except as hereinafter provided, shall be designated gen
erally as "Industrial Development Revenue Bonds (Wacker Siltronic 
corporation Project)", with such further appropriate particular des
ignations added to or incorporated in such title for the Bonds of any 
particular Series as the Port may determine. Each Bond shall bear 
upon the face thereof the designation so selected for the Series to 
which it belongs. 

SECTION 2.02. Creation and Particulars of 1979 Series 
Bonds. There shall be issued under and secured by this Ordinance a 
Series of Bonds to be designated "Industrial Development Revenue 
Bonds, 1979 Series (Wacker Siltronic Corporation Project)" in the 
aggregate principal amount of $1,000,000. 

The 1979 Series Bonds shall be issued and secured by and in 
accordance with this Ordinance in the aggregate principal amount of 
$1,000,000 for the purpose of financing the Project; shall be dated 
as of April 15, 1979 in the case of coupon 1979 Series Bonds and 
shall be dated, in the case of registered 1979 Series Bonds, the 
April 15 or October 15 next preceding the date of its authentication 
to which interest has been paid or duly provided for (except that if 
any registered 1979 Series Bonds shall be authenticated on any 
April 15 or October 15 to which interest has been paid, it shall be 
dated as of such date, or if it shall be authenticated prior to 
October 15, 1979, it shall be dated April 15, 1979); shall mature 
(subject to the right of prior redemption upon the terms and condi
tions hereinafter set forth) on April 15, 1991 and shall bear inter
est (payable semi-annually on April 15 and October 15, commencing 
October 15, 1979) at the rate o5 6 1/8% per annum. 

The 1979 Series Bonds may be redeemed in whole or in part 
on any interest payment date, upon payment of the principal amount of 
the 1979 Series Bonds to be redeemed together with unpaid interest 
accrued to the date fixed for redemption, without reda~ption premium 
o: prepayment penalty, all in the manner and subject to the provi
Slons of Article VIII of this Ordinance. 

The 1979 Series Bonds shall be redeemed in part from time 
to time by application of moneys in the Bond Fund, created by Section 
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6.02 of this Ordinance, on April 15 in each of the years 1985 to 
1991, inclusive, upon payment of the principal amount hereof, 
together with, in each such case, unpaid interest accrued to the 
dates fixed for redemption, in the manner and subject to the provi
sions of this Ordinance. 

Sinking Fund Requirements are hereby established for the 
1979 Series Bonds in the respective amounts set forth in the follow
ing table and such amount shall be deposited to the credit of the 
Bond Fund in the manner provided in this Ordinance (provided, howev
er, any amount deposited shall not exceed the principal amount of the 
1979 Series Bonds outstanding at the date of the deposit) on April 15 
of each of the years set forth opposite such amounts in said table: 

Year 

1985 
1986 
1987 
1988 
1989 
1990 
1991 

Principal 
Amount 

$140,000 
140,000 
140,000 
145,000 
145,000 
145,000 
145,000 

In the manner and with the effect provided in this 
Ordinance, the 1979 Series Bonds will be subject to mandatory redemp
tion prior to maturity, subject to the provisions of Article VIII of 
this Ordinance, as follows: 

A. The 1979 Series Bonds shall be subject to mandatory 
redemption in whole on any date within 180 days after 
receipt by the Trustee of notice of: 

(i) the issuance of a published or private 
ruling of the Internal Revenue Service in which the 
Corporation has participated to the degree it deems 
sufficient and which ruling the Corporation, in its 
discretion, does not contest by an appropriate pro
ceeding directly through a Bondholder, 

(ii) final determination by a court of competent 
jurisdiction in the United States in a proceeding to 
which the Corporation is a party, or 

(iii) enactment of any amendment to the Internal 
Revenue Code of 1954, as amended, or the promulgation 
of or amendment to Treasury Department Regulations, or 
any other change in present law, 
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to the effect that the interest payable on the 1979 Series Bonds is 
in~ludable in the gross income for Federal income tax purposes of the 
holders thereof (other than a "substantial user" of the Project or a 
"related person 11 as provided in Section 103 (b) (8) of the Internal 
Revenue Code of 1954, as amended), provided, however, that the 
corporation may, at its option, not be obligated to redeem the 1979 
series Bonds as provided herein if interest payable on the 1979 
series Bonds is includable for Federal income tax purposes in the 
gross income of the holders thereof (other than a "substantial user" 
of the Project or a "related person") due to the occurrance of an 
event in (iii) above and the Corporation upon written notification to 
the holders of the 1979 Series Bonds within thirty days of receipt of 
notice from the Trustee of its mandatory redemption obligation here
under, agrees (a) to pay interest on the outstanding principal amount 
of the 1979 Series Bonds in an amount equal to 11.34% from the date 
on which interest on the 1979 Series Bonds was included in such 
holders' gross income to the maturity date (as defined below) of the 
1979 Series Bonds, minus the amount of interest actually paid on the 
1979 Series Bonds from the date of the inclusion of interest in the 
gross income of the holder and (b) that the maturity date of the 1979 
Series Bonds shall be changed to April 15, 1989 and all outstanding 
principal on the 1979 Series Bonds plus unpaid interest accrued to 
such maturity date shall be payable on such maturity date. The 1979 
Series Bonds redeemed under this subparagraph (A) shall be redeemed 
at a redemption price equal to the principal amount thereof plus 
unpaid interest accrued to the redemption date. 

B. The 1979 Series Bonds shall be subject to mandatory 
redemption in whole on the.next applicable interest payment 
date, which shall be not less than 60 days from the date of 
receipt of notice from the Bondholders by the Corporation 
as provided in Section 4.05 of the Sale Agreement, after 
receipt by the Trustee of notice from the Corporation to 
the effect that a majority of the holders of the 1979 
Series Bonds then Outstanding have elected on behalf of all 
of said Bondholders to require the redemption of the 1979 
Series Bonds based upon both of the conditions in either of 
subparagraphs (a) or (b) below existing or the condition in 
subparagraph (c) below existing. 

(a) Wacker Chemi e GmbH ( 11 Chemi e 11
) , a German corpora

tion, shall own directly or indirectly less than 
100% but more than 75% of the voting stock of the 
Corporation and the Corporation shall have a net 
worth, as determined in accordance with generally 
accepted accounting principles ("Net Worth") of 
less than $6,000,000; or 

(b) Chemie shall own directly or indirectly less than 
75% but more than 51% of the voting stock of the 
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Corporation and the Corporation shall have a Net 
Worth of less than $10,000,000; or 

(c) Chemie shall own directly or indirectly less than 
51% of the voting stock of the Corporation. 

The 1979 Series Bonds redeemed under this 
subparagraph B shall be redeemed at a redemption price 
equal to the principal amount thereof plus unpaid interest 
accrued to the redemption date. 

The 1979 Series Bonds shall be numbered in such manner as 
the Port, with the concurrence of the Trustee, shall determine. 
coupon 1979 Series Bonds shall be in the denomination of $5,000 
each. Registered 1979 Series Bonds shall be in the denomination of 
$5,000 each, or a~y integral multiple thereof, not exce~ding the 
aggregate principal amount of said Bonds maturing in any year. 
Coupon 1979 Series Bonds and the interest thereon shall be payable to 
bearer upon presentation and surrender of such Bonds or interest cou-· 
pons as they respectively become due at the Corporate Trust Office. 
The 1979 Series Bonds may be issued in printed, lithographed or type
written form. 

The principal of Registered 1979 Series Bonds or Coupon 
1979 Series Bonds registered as to principal which have matured or 
have been called for redemption shall ·be payable to the Registered 
Owner thereof or his assigns upon surrender thereof at the Corporate 
Trust Office for such purpose. The interest on any Registered 1979 
Series Bonds when due and payable shall be paid to the Registered 
Owner thereof by check or draft mailed to such Person at his address 
last appearing on the Bond Register. All payments of principal and 
interest on the Bonds shall be payable in any coin or currency of the 
United States of America which at the time of payment is legal tender 
for the payment of public and private debts. 

The Bond Purchase Agreement as submitted to this meeting, 
with such changes as shall be approved by the President or Secretary 
of the Port, be and the same is hereby approved. 

The 1979 Series Bonds are hereby sold to the purchasers as 
listed in Schedule A of the Bond Purchase Agreement at a purchase 
price of 100% of the principal amount of the 1979 Series Bonds plus 
accrued interest on the 1979 Series Bonds from April 15, 1979 to the 
date of delivery and payment therefor, on the terms and conditions 
set forth in the Bond Purchase Agreement, and the President or Vice 
President of the Port is hereby authorized and directed to execute 
the Bond Purchase Agreement and to deliver the same to the said 
Purchasers. 

The President or the Vice President of the Port and the 
Secretary or an Assistant Secretary of the Port, and any other proper 
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officer of the Port, be and each of them is hereby authorized and 
directed to execute and deliver any and all documents and instruments 
and to do and cause to be done any and all acts and things necessary 
by this Ordinance. 

SECTION 2.03. Provisions of Bonds Other than 1979 Series 
Bonds. subject to determination from time to time by the Port, as 
expressed from time to time in one or more Supplemental Ordinances, 
the Bonds of any Series other than the 1979 Series Bonds: 

(a) shall be dated, shall bear interest at a 
rate or rates not in excess of the maximum rate then 
permitted by applicable law, shall be payable and 
shall mature by their terms at such time or times as 
may be provided in the Supplemental Ordinance creating 
the Series of which such Bonds are a part; 

(b) shall be payable, both as to principal and 
interest and redemption premium (if any), at such 
place or places as the Port may determine in any coin 
or currency of the United States of America which, at 
the time of payment, is legal tender for the payment 
of public and private debts; 

(c) may have such registration privileges and 
such exchange privileges as may be determined by the 
Port; 

(d) shall have such particular designations 
added to their title as the Port may determine, and 
may be in such denominations as may be determined by 
the Port; 

(e) may be limited as to the maximum principal 
amount thereof which may be authenticated by the 
Trustee and delivered or which may be at any time out
standing, and an appropriate insertion in respect of 
such limitation may, but need not, be made in the 
Bonds of such Series; 

(f) may contain provisions for the redemption 
thereof at such redemption price or prices, at such 
time or times, upon such notice, in such manner and 
upon such other terms and conditions, not inconsistent 
with the provisions of Article VIII of this Ordinance 
and the terms of the Sale Agreement, as may be deter
mined by the Port and permitted by applicable law; 

(g) may have mandatory provisions requiring 
payments for the purchase and sinking fund redemption 
of such Bonds, in such amounts, at such time or times, 

a 
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in such manner and upon such terms and conditions, not 
inconsistent with the provisions of this Ordinance, as 
shall be set forth in such Supplemental Ordinance; and 

(h) may contain such provisions with respect to 
acceleration of maturity on the happening of specified 
events, and such other special terms and conditions, 
not contrary to the provisions hereof or of the Act, 
as may be determined by the Port. 

SECTION 2.04. Mutilated, Lost, Stolen or Destroyed Bonds. 
In the event any outstanding Bond, whether temporary or definitive, 
is mutilated, lost, stolen or destroyed, the Port may execute, and 
upon its request in writing, the Trustee shall authenticate and 
deliver, a new Bond of the same Series, principal amount and maturity 
and of like tenor and having attached the same coupons (if any) as 
the mutilated, lost, stolen or destroyed Bond in exchange and substi
tution for such mutilated Bond and its coupons (if any) ,·or in lieu 
of and substitution for such lost, stolen or destroyed Bond and its 
coupons (if any) • 

In the event any coupon appertaining to any coupon Bond, 
whether temporary or definitive, is mutilated, lost, stolen or 
destroyed, the Port may execute, and upon its request in writing, the 
Trustee shall authenticate and deliver a new Bond of the same Series, 
principal amount and maturity and of like tenor and having attached 
coupons corresponding to the coupons appertaining to the coupon Bond 
to which such mutilated, lost, stolen or destroyed coupon appertained 
in lieu of and substitution for the coupon Bond and appurtenant cou
pons to which such mutilated, lost, stolen or destroyed coupon 
appertained. 

Application for exchange and substitution of mutilated, 
lost, stolen or destroyed Bonds and coupons shall be made to the 
Trustee at the Corporate Trust Office. In every case the applicant 
for a substitute Bond shall furnish to the Port and to the Trustee 
such security or indemnity as may be required by them to hold each of 
them and any Paying Agent harmless. In every case of loss, theft or 
destruction of a Bond or a coupon, the applicant shall also furnish 
to the Port and to the Trustee evidence to their satisfaction of the 
loss, theft or destruction and of the ownership of such Bond or 
coupon, as the case may be, and in every case of mutilation, loss, 
theft or destruction of a coupon or coupons only, the applicant shall 
surrender the Bond to which the coupon or coupons so mutilated or 
lost, stolen or destroyed appertain, with all coupons appertaining 
thereto (including any mutilated coupons) not lost, stolen or 
destroyed. In every case of mutilation of a Bond only, the applicant 
shall surrender the Bond so mutilated together with all coupons (if 
any) . appertaining thereto. 
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Notwithstanding the foregoing provisions of this Section 
2 04 in the event any such Bond or coupon shall have- matured, and no 
d~fa~lt has occurred which is then continuing in the payment of the 
principal of, redemption premium (if any) or interest on the Bonds, 
the Port may authorize the payment of the same (without surrender 
thereof except in the case of a mutilated Bond or coupon) instead of 
issuing a substitute Bond and coupons (if any) provided security or 
indemnity is furnished as above provided in this Section 2.04. 

Upon the issuance of any substitute Bond, the Port and the 
Trustee may charge the holder of such Bond with their reasonable fees 
and expenses in connection therewith. Every substitute Bond (and any 
coupon or coupons attached thereto) issued pursuant to the provisions 
of this Section 2.04 by virtue of the fact that any Bond or any 
coupon is lost, stolen or destroyed shall constitute an original 
additional contractual obligation of the Port, whether or not the 
lost, stolen or destroyed Bond or coupon shall be found at any time, 
or be enforceable by anyone, and shall be entitled to all the bene
fits of this Ordinance equally and proportionally with any and all 
other Bonds and coupons duly issued under this Ordinance to the same 
extent as the Bonds and coupons in substitution for which such Bonds 
and coupons were issued. 

The provisions of this Section 2.04 are exclusive and shall 
preclude (to the extent lawful) all of the rights and remedies with 
respect to the payment of mutilated, lost, stolen or destroyed Bonds 
or coupons, including those granted by any law or statute now exist
ing or hereafter enacted. 

SECTION 2.05. Temporary Bonds. Until Bonds in definitive 
form of any Series, other than 1979 Series Bonds, are ready for 
delivery, the Port may execute, and upon its request in writing, the 
Trustee shall authenticate and deliver in lieu of any thereof, and 
subject to the same provisions, limitations and conditions, one or 
more printed, lithographed or typewritten Bonds in temporary form, 
substantially of the tenor of the Bonds hereinbefore described in 
this Article II, without coupons or with one or more coupons 
attached, and with appropriate omissions, variations and insertions. 
Bonds in temporary form will be for such principal amounts as the 
Port shall determine. This Section 2.05 shall not apply to the 1979 
Series Bonds which shall not be issued in temporary form. 

Until exchanged for Bonds in definitive form, such Bonds in 
temporary form shall be entitled to the lien and benefit of this 
Ordinance. The Port shall, without unreasonable delay, prepare, exe
cute and deliver to the Trustee, and thereupon, upon the presentation 
and surrender of such Bond or Bonds in temporary form to the Trustee 
at the Corporate Trust Office, the Trustee shall authenticate and 
deliver, in exchange therefor, a Bond or Bonds of the same maturity 
and Series, in definitive form in the authorized denominations, and 
for the same aggregate principal amount, as such Bond or Bonds in 
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temporary form surrendered. Such exchange shall be made at the 
port's own expense and without making any charge therefor to any 
Bondholder. 

SECTION 2.06. Execution of Bonds and Coupons; Effect of 
Change of Officers. All the Bonds shall, from time to time, be exe
cuted on behalf of the Port by, or bear the manual or facsimile sig
nature of, the President of the Port and its corporate seal (which 
may be facsimile) shall be thereunto affixed (or imprinted or 
engraved if facsimile) and attested by the manual or facsimile signa
ture of the Secretary or any Assistant Secretary of the Port, pro
vided at least one signature is manual. The coupons to be attached 
to the coupon Bonds shall bear the signatures (which may be 
facsimile) of the President and the Secretary or any Assistant 
Secretary of the Port. 

If any of the officers who shall have signed or sealed any 
of the Bonds or whose facsimile signature shall be upon the Bonds or 
the coupons shall cease to be such officer of the Port before the 
Bonds so signed and sealed shall have been actually authenticated by 
the Trustee or delivered by the Port, such Bonds nevertheless may be 
authenticated, issued and delivered with the same force and effect as 
though the person or persons who signed or sealed such Bonds or whose 
facsimile signature shall be upon the Bonds or the coupons had not 
ceased to be such officer or officers of the Port; and also any such 
Bond may be signed and sealed on behalf of the Port by those persons 
who, at the actual date of the execution of such Bond, shall be the 
proper officers of the Port, although at the date of such Bond any 
such person shall not have been such officer of the Port. 

SECTION 2.07. Interchangeability of Bonds. 

1. Coupon Bonds, upon surrender thereof at the Corporate 
Trust Office with all unmatured coupons and any matured coupons in 
default attached, mayJ at the option of the holder thereof, and upon 
payment by such holder of a sum sufficient to cover any governmental 
tax or charge required to be paid as provided in Section 2.09 of this 
Ordinance, be exchanged for an equal aggregate principal amount of 
registered Bonds of the same Series and maturity of any authorized 
denomination. 

2. If such coupon Bonds shall be registered as to princi
pal, they shall be accompanied by an assignment duly executed by the 
Registered Owner or his attorney or legal representative in such form 
as shall be satifactory to the Bond Registrar. 

\ 3. Registered Bonds, upon surrender thereof at the 
Corporate Trust Office with a written instrument of transfer in form 
satisfactory to the Bond Registrar, duly executed by the Registered 
Owner or his attorney duly authorized in writing, may, at the option 
of the Registered Owner thereof, and upon payment by such Registered 
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0 er of a sum sufficient to cover any governmental tax or charge 
r:~uired to be paid as provided in Section 2.09 of this Ordinance, be 
xchanged for an equal aggregate principal amount of coupon Bonds, of 

~he same Series and maturity with all unmatured coupons and any 
matured coupons in default thereto appertaining attached, or for reg
istered Bonds of the same Series and maturity of any other authorized 
denomination and registered in the name of the same Registered 
owner. 

SECTION 2.08. Negotiability; Registration and Transfer. 

1. Title to any coupon Bond, unless such Bond is regis
tered as to principal, and to any coupon, shall pass by delivery as 
negotiable instruments payable to bearer. 

2. The transfer of registered Bonds without coupons shall 
be registered on the Bond Register, which shall be kept for this pur
pose at the Corporate Trust Office, upon surrender thereof by the 
Registered Owner in person or by his attorney duly authorized in 
writing together with a written instrument of transfer in form satis
factory to the Bond Registrar duly executed by the Registered Owner 
or his attorney duly authorized in writing and upon payment by such 
Registered Owner of a sum sufficient to cover any governmental tax or 
charge required to be paid as provided in Section 2.09 of this 
Ordinance. Upon any such registration or transfer, the Port shall 
issue in the name of the transferee a new registered Bond or Bonds of 
the same Series and maturity without coupons, or, at the option of 
the transferee, coupon Bonds of the same Series and maturity with 
coupons attached representing all interest due or to become due 
thereon, in an aggregate principal amount of such registered Bond 
without coupons. At the option of the holder, any coupon Bond may be 
registered as to principal on the Bond Register upon presentation 
thereof to Trustee which shall make notation of such registration 
thereon. Any such Bond registered as to principal may thereafter be 
transferred only upon an assignment duly executed by the Registered 
Owner or his attorney duly authorized in writing together with a 
written instrument of transfer in such form as shall be satisfactory 
to the Bond Registrar and upon payment of a sum sufficient to cover 
any governmental tax or charge required to be paid as provided in 
Section 2.09 of this Ordinance, such transfer to be made on such 
books and endorsed on the Bond by Trustee. Such transfer may be to 
bearer and thereby transferability by delivery shall be restored; 
subject, however, to successive registrations and transfers as 
before. 

3. The Port, Trustee, Bond Registrar and any Paying Agent 
may deem and treat the Registered Owner of any registered Bond with
out coupons or coupon Bond registered as to principal as the absolute 
owner of such Bond for the purpose of receiving any payment on such 
Bond and for all other purposes of this Ordinance and the Sale 
Agreement, whether such Bond shall be overdue or not, and neither the 
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port, nor Trustee, nor Bond Registrar nor any Paying Agent shall be 
affected by any notice to the contrary. Payment of, or on account 
of the principal of and premium, if any, and interest on any regis
te~ed Bond without coupons and payment of the principal of and premi
um if any, on any coupon Bond registered as to principal shall be 
made to such Registered Owner or upon his written order but the cou
pons appertaining to any coupon Bonds registered as to principal 
shall remain payable to bearer notwithstanding such registration. 
All such payments shall be valid and effectual to satisfy and dis
charge the liability upon such bond to the extent of the sum or sums 
so paid. 

4. The Port, Trustee, Bond Registrar and any Paying Agent 
may deem and treat the bearer of any coupon Bond not registered as to 
principal or any coupon appertaining to a Bond as the absolute owner 
thereof, whether or not such Bond or coupon shall be overdue, for the 
purpose of receiving any payment on such Bond or coupon and for all 
other purposes of this Ordinance and the Sale Agreement and neither 
the Port, not Trustee, nor Bond Registrar nor any Paying Agent shall 
be affected by any notice to the contrary. Payment of, or on account 
of, the principal of and redemption premium, if any, on any such Bond 
and of the interest represented by any such coupon shall be made only 
to the bearer thereof. All such payments shall be valid and effec
tual to satisfy and discharge the liability upon such Bonds and cou
pons to the extent of the sum or sums so paid. 

5. All Bonds issued under this Ordinance, whether in 
bearer form with coupons attached or registered form shall have such 
attributes of negotiability as are provided for under the laws of the 
State of Oregon. 

SECTION 2.09. Regulations with Respect to Exchange and 
Transfer. In all cases in which the privilege of exchanging Bonds or 
registering the transfer of Bonds is exercised, the Port shall exe
cute and Trustee shall authenticate and deliver Bonds in accordance 
with the provisions of this Ordinance. All Bonds and coupons surren
dered in any such exchanges or upon any such registration or transfer 
shall forthwith be delivered to Trustee and cancelled by it. There 
shall be no charge for any exchange or registration or transfer of 
Bonds, but the Port may require the payment of a sum sufficient to 
pay any tax or other governmental charge required to be paid with 
respect to any such exchange or registration of transfer; provided 
th7 costs of printing Bonds in coupon or registered forms shall be 
P~ld pursuant to Section 3.03 of the Sale Agreement or if insuffi
Clent moneys are held in the Construction Fund to pay the costs, the 
Corporation shall bear such costs. Neither the Port nor Trustee 
shall be required (a) to register the transfer of or exchange any 
Bond for a period of ten (10) days next preceding any interest pay
ment date on such Bond or (b) to register the transfer of or exchange 
any Bond for a period of sixty (60) days next preceding any selection 
of Bonds of the same Series and maturity as such Bond to be redeemed 
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d thereafter until after the first publication or mailing of any 
~~tice of redemption or (c) to register the transfer or exchange any 
Bond called for redemption in whole or in part. 

SECTION 2.10. Endorsement of Trustee's Certificate of 
Authentication on Bonds. No Bond or any coupon appurtenant thereto 
shall be secured by this Ordinance or entitled to the benefit hereof 
or shall be valid or obligatory for any purpose unless there shall be 
endorsed on such Bond the Trustee's certificate of authentication, 
substantially in the form prescribed in this Ordinance, executed by 
the manual signature of a duly authorized officer of the Trustee; and 
such certificate on any Bond issued by the Port shall be conclusive 
evidence and the only competent evidence that such Bond has been duly 
authenticated and delivered under this Ordinance. 

SECTION 2.11. Cancellation of Coupons and Bonds. Upon 
the surrender to the Trustee of any temporary or multi lated Bond, or 
any Bond transferred or exchanged for another Bond or Bonds, or any 
Bond acquired, redeemed, received by the Trustee as a credit to 
reduce any Bond Sinking Fund payment or paid at maturity, the same 
together with all unmatured coupons (if any) appurtenant to any such 
Bond, or coupons paid or surrendered for cancellation, shall forth
with be cancelled and, at the written request of the Port, be cre
mated or otherwise destroyed by the Trustee, and the Trustee shall, 
if such Bond or coupons are so cremated or destroyed, deliver its 
certificate of such cremation or other destruction to the Port. 

SECTION 2.12. Payment of Interest on Coupons. The inter
est on coupon Bonds shall be payable only on presentation and surren
der of the several coupons for such intereSt as they respectively 
become due. 

SECTION 2.13. Bonds are Limited Obligations of Port. The 
Bonds, together with the interest thereon, are limited obligations of 
the Port payable solely from the revenues and receipts derived by the 
Port from or in connection with the Project, including payments 
received under the Sale Agreement (except indemnification payments 
paid pursuant to Section 4.07 of the Sale Agreement and payment of 
attorneys' fees and other expenses pursuant to Section 7. 04 of the 
Sale Agreement) and the payments under the Guarantee. The Bonds and 
the interest thereon shall not constitute general debts, liabilities 
or obligations of the Port or debts, liabilities or obligations of 
the State of Oregon or of any political subdivision of such State and 
neither said State nor any such political subdivision shall be liable 
thereon. The holders of the Bonds shall not have the right to compel 
any exercise of the ad valorem taxing power of the State of Oregon or 
any political subdivision thereof to pay the Bonds or the interest 
~hereon. The Port shall not be obligated to pay the Bonds or the 
lnterest thereon except from the revenues and receipts derived by the 
Port from or in connection with the Project as aforesaid. Neither 
the faith and credit nor the taxing power of Issuer or the State of 
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oregon or any political subdivision thereof is pledged to the payment 
of the principal of or interest on the Bonds. Each Bond shall con
tain on the face thereof a statement to the effect of the preceding 
three sentences. 

ARTICLE III 

Authentication and Delivery of Bonds 

SECTION 3.01. Limitation of Principal Amount of Bonds; 
Bonds Equally and Ratably Secured. The aggregate principal amount 
of Bonds which may be executed by the Port and authenticated by the 
Trustee and delivered and secured by this Ordinance is not limited, 
except as is or may hereafter be provided in this Ordinance or as may 
be limited by law. This Ordinance creates and shall be and consti
tute a continuing, irrevocable and exclusive lien upon, and pledge 
of, the Revenues, the proceeds received by the Port from the sales of 
the Bonds and the income earned by the investment of funds under this 
Ordinance to the extent provided in this Ordinance. All Bonds issued 
and to be issued hereunder are, and are to be, to the extent provided 
in this Ordinance, equally and ratably secured by this Ordinance 
without preference, priority or distinction on account of the actual 
time or times of the authentication or delivery or maturity of the 
Bonds and coupons, or any of them, so that, subject as aforesaid, all 
Bonds and coupons at any time outstanding hereunder shall have the 
same right, lien and preference under and by virtue of this Ordinance 
and shall all be equally and ratably secured hereby with like effect 
as if they had been all executed, authenticated and delivered simul
taneously on the date hereof, whether the same or any of them shall 
actually be disposed of at such date, or whether they, or any of 
them, shall be disposed of at some future date, or whether they, or 
any of them, shall have been authorized to be authenticated and 
de 1 i ve red under Section 3. 02 or rna y be authorized to be authenticated 
and delivered hereafter pursuant to Sections 2.04, 2.05, 2.07, 2.08, 
3.03, 3.04 or 8.04 of this Ordinance. 

SECTION 3.02. 1979 Series Bonds to be Authenticated and 
Delivered by Trustee Upon Receipt of Certain Items. 19 7 9 Series 
Bonds in the aggregate principal amount of One Million Dollars 
($1,000,000), being the first Series of Bonds issued under this 
Ordinance, shall forthwith be executed by the Port and delivered to 
the Trustee for authentication, together with a statement as to the 
amount and disposition of the proceeds of the sale of such principal 
amount of said Bonds, and thereupon the 1979 Series Bonds shall be 
au~henticated by the Trustee and shall be delivered to or upon the 
~rltten order of the President of the Port, but only upon the receipt 

Y the Trustee of the aforesaid proceeds of sale of which an amount 
equal to the interest on said Bonds accrued to the date of delivery 
thereof shall be deposited in the Bond Fund and the balance thereof 
shall be deposited in the Construction Fund. Prior to authentication 

. ·~ 

~~: 
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and delivery of the 1979 Series Bonds by the Trustee, the Trustee 
shall also have received the following: 

(a) A copy of the resolution or resolutions 
adopted by the Port providing for the terms and 
details of the 1979 Series Bonds, duly certified by 
the Secretary of the Port, under its corporate seal, 
to have been duly adopted by the Port and to be in 
full force and effect on the date of such certifica
tion; 

(b) A copy of this Ordinance, duly certified by 
the Secretary of the Port, under its corporate seal, 
to have been duly adopted by the Port and to be in 
full force and effect on the date of such certifica
tion; 

(c) An Opinion of Counsel, addressed to the 
Trustee, as to the validity of the issuance of the 
1979 Series Bonds and as to the taxability of the 
income from such Bonds under the Internal Revenue Code 
of 1954, as amended; and 

(d) An original executed counterpart of the Sale 
Agreement and the ~~arantee; 

SECTION 3.03. Issuance of Additional Bonds with Respect to 
Project. Subsequent to the authentication, issuance and delivery of 
the 1979 Series Bonds, one or more Series of Additional Bonds may be 
authenticated by the Trustee and delivered upon original issuance for 
the purpose of providing funds to pay any one or more of the follow
ing (i) the Cost of completion of the Project and (ii) the Cost of 
making, at any time and from time to time such substitutions, addi
tions, modifications and improvements in, on or to the project as the 
Corporation may deem desirable. Such Additional Bonds shall be on a 
parity with and secured in the same manner as all other Bonds then 
outstanding. The Port may execute and deliver to Trustee, and 
Trustee shall thereupon authenticate such Additional Bonds and 
deliver them to the purchaser or purchasers thereof, provided that, 
prior to such delivery, there shall have been delivered to Trustee: 

(a) A copy of the Supplemental Ordinance enacted 
by the Port authorizing such Additional Bonds and, 
providing for the terms and conditions upon which such 
Bonds are to be issued and authorizing execution and 
delivery by the Port of any agreement which is neces
sary to amend the Sale Agreement to (i) increase or 
adjust the payments to be made under the Sale 
Agreement to an amount sufficient to pay, as and when 
the same mature or become due, the principal of and 
interest on all outstanding Bonds, including such 
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additional Bonds (except to such extent as the same 
may be payable out of moneys then in the Bond Fund or 
otherwise on deposit with the Trustee in accordance 
with this Ordinance), (ii) include as part of the 
Project all machinery, equipment, facilities, land and 
rights in land to be financed by the issuance and sale 
of such Additional Bonds, and (iii) make such other 
revisions to the Sale Agreement as are necessitated by 
the issuance of such Additional Bonds; provided, how
ever, that such other revisions shall not prejudice 
the rights of the holders of outstanding Bonds as 
granted them under the terms of this Ordinance; duly 
certified by the Secretary of the Port, under its cor
porate seal, to have been duly enacted by the Port and 
to be in full force and effect on the date of such 
certification, together with a duly executed counter
part of such amendatory agreement; 

(b) A written statement by the Corporation and 
Wacker (i) approving the issuance and delivery of such 
Additional Bonds and (ii) certifying that the 
Corporation is not then in default under the Sale 
Agreement; 

(c) Copies, duly certified by the Secretary of 
the Port, of any approvals required under the Act for 
the issuance of such Additional Bonds; 

(d) An opinion of counsel to the Port, addressed 
to the Trustee, to the effect that all of the condi
tions precedent to the issuance of such Additional 
Bonds set forth in this Ordinance, the Supplemental 
Ordinance and the Act have been satisfied and with 
respect to such other matters as the Trustee may rea
sonably request; 

(e) A written order by the President of the Port 
requesting and authorizing the Trustee on behalf of 
the Port to authenticate and deliver such Additional 
Bonds to the purchaser or purchasers therein identi
fied upon payment to the Trustee of the sum specified 
therein as the amount of the proceeds of the sale of 
the Additional Bonds being sold which shall include an 
amount equal to any accrued interest to the date of 
delivery of such Additional Bonds; 

(f) An amendment to the Guarantee, or a separate 
quaranty containing the same provisions as the 
Guarantee and satisfactory to Trustee and its counsel 
and the Port as to form and content, signed by Wacker 
and accepted by Trustee, pursuant to which the amount 
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due under the Guarantee, as amended, or the Guarantee 
and such separate guaranty shall equal the principal 
of and the premium, if any, and the interest on, all 
outstanding Bonds including such Additional Bonds; 
provided, however, tha~ no such amendment or separate 
guaranty need be delivered if, in an Opinion of 
Counsel, the amounts required to be paid or provided 
in accordance with the Guarantee, will, if so paid, be 
sufficient for such full -payment; 

(g) An Opinion of Counsel experienced in matters 
relating to the validity of and tax exemption of 
interest on the obligations of states and their polit
ical subdivisions addressed to Trustee, to the effect 
that all of the conditions precedent to the issuance 
of such Additional Bonds set forth in this Ordinance 
and the Supplemental Ordinance authorizing such 
Additional Bonds have been satisfiea and that such 
issuance will not impair the exemption of interest on 
the Bonds then outstanding from Federal income 
taxation. 

The proceeds of such Additional Bonds shall be deposited 
with and held and disbursed by the Trustee as provided in the 
Supplemental Ordinance providing for such Additional Bonds. 

SECTION 3.04. Issuance of Additional Bonds for Refunding 
Purposes. The Port, if and to the extent authorized by law, in addi
tion to the Bonds authorized to be executed, authenticated and deliv
ered pursuant to the other provisions of this Article III, may exe
cute and deliver to the Trustee, and the Trustee shall thereupon 
authenticate and deliver to or upon the written order of the 
President of the Port, Additional Bonds, which shall be on parity 
with and secured in the same manner as all other Bonds then outstand
ing, for the purpose of refunding all or any part of the Bonds of any 
one or more Series issued under the provisions of this Ordinance and 
then outstanding, but only upon the receipt by the Trustee, in addi
tion to the items required under Section 3.03 of this Ordinance, of: 

T , 

. . ,__.,· . 

(a) a copy of a resolution or resolutions 
adopted by the Port describing the Series of Bonds to 
be refunded and authorizing all necessary action in 
connection with the refunding thereof pursuant to the 
provisions of this Ordinance and stating the estimate 
by the Port of its expenses in connection with the 
issuance of such Additional Bonds, certified by the 
Secretary of the Port under its corporate seal to have 
been duly adopted by the Port and to be in full force 
and effect on the date of such certification; 
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(b) evidence satisfactory to the Trustee that 
notice of redemption of the Bonds to be redeemed has 
beeri published or given as provided in this Ordinance, 
or that provisions satisfactory to the Trustee have 
been made for the publication or giving of such 
notice; and 

(c) the proceeds (including accrued interest and 
any premium) of such Additional Bonds and investment 
income therefrom as provided in Section 14.02 hereof, 
if any, which, exclusive of accrued interest, shall be 
not less than an amount sufficient (together with any 
other moneys available to the Trustee for such 
purpose) to pay any interest on the Bonds of each 
Series to be refunded to maturity or to date fixed for 
redemption thereof, the principal of and the redemp
tion premium (if any) on the Bonds to be refunded, 
plus the amount estimated by the Port as necessary for 
payment of its expenses in connection with the redemp
tion of the Bonds to be refunded and the issuance of 
such Additional· Bonds. 

The amount estimated by the Port for payment of its 
expenses in connection with the redemption of the Bonds to be 
refunded and the issuance of such Additional Bonds shall be set aside 
by the Trustee out of such proceeds and applied by it in payment of 
such expenses upon receipt of an Officers' Certificate in substan
tially the form of the requisition described in Section 5.03 of this 
Ordinance. The balance of such proceeds shall be held and applied by 
the Trustee in the manner hereinafter in this Section 3.04 set 
forth. Any amount of the moneys set aside for the payment of such 
expenses remaining after receipt of any Officers' Certificate to the 
·effect that all such expenses have been paid or provided for shall be 
transferred by the Trustee to the Bond F~nd. 

Simultaneously with the delivery of such Additional Bonds, 
the Trustee shall withdraw from any sums then available for payment 
of interest on the Bonds to be refunded an amount sufficient 
(together with any excess of the proceeds of such Additional Bonds 
over the amount required for paying the principal of and the redemp
tion premium (if any) on the Bonds to be refunded, after excluding 
from such proceeds accrued interest and excluding the amount set 
aside for the payment of the expenses of the Port in connection with 
the redemption of the Bonds to be refunded and the issuance of such 
Additional Bonds, but including any premium) to pay the interest on 
the Bonds to be refunded which will become payable on or prior to 
their maturity or the date fixed for their redemption, as the case 
may be. The amount so withdrawn and the proceeds of such Additional 
Bonds (excluding accrued interest and the amount set aside for the 
Payment of the expenses of the Port in connection with the redemption 
of the Bonds to be refunded and the issuance of such Additional 
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Bonds, but including any premium) shall be held by the Trustee in 
trust for the sole and exclusive purpose of paying the principal of 
and interest and redemp~ion premium (_if any) on the Bond~ ~o be 
refunded. The amount pa1d as accrued 1nterest on such Add1t1onal 
Bonds shall be deposited by the Trustee in the Bond Fund. 

ARTICLE IV 

Construction of Project 

SECTION 4.01. Construction of Project; Changes in Plans and 
specifications. In the Sale Agreement the Corporation has agreed to 
acquire, construct and install the Project, or cause the Project to 
be acquired, constructed and installed, substantially in accordance 
with the Plans and Specifications., 

The Corporation may revise the Plans and Specifications at 
any t~me and from time to time prior to the Completion Date. No 
revis1on in the Plans and Specifications will be made in the course 
of construction of the Project unless and until such revision shall 
have been certified by an Authorized Company Representative and filed 
with the Port. No material change in the Plans and Specifications 
shall be made unless (i) a copy of each such revision, duly certified 
by an Authorized Company Representative, shall be filed with the 
Port; ( i i) an Authorized Company Representative shall certify to the 
Trustee that such revision is for the purpose of accommodating tech
nological changes; and (iii) the Trustee shall be furnished with 
either an unqualified Opinion of Counsel experienced in matters 
relating to tax exemption of interest on bonds issued by states and 
their political subdivisions or a ruling of the Internal Revenue 
Service that such revision and the expenditure of moneys from the 
Construction Fund to pay the Cost of the Project in accordance with 
such revision will not impair the exemption of interest on outstand
ing Bonds from Federal income taxation. 

ARTICLE V 

Construction Fund 

SECTION 5. 01. Creation of Construction Fund. There i s 
hereby created and established with the Trustee a trust fund, to be 
des ig na ted "Port of Portland Industrial Development Construction Fund 
-Wacker Siltronic Corporation Project". The- Port shall pay to the 
Trustee the proceeds from the sale by the Port of each Series of 
Bonds, and the Trustee shall deposit the same in the Construction 
Fund, except that an amount thereof equal to the interest accrued on 
such Series of Bonds to the date of their delivery to the initial 
Purchasers thereof shall be deposited by the Trustee in the Bond 
Fund. 
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SECTION 5. 02. Applications of Moneys in Construction Fund. 
. oneys in the Construction Fund, until applied in payment of any 

~hem of the Cost of the Project, shall be held in trust by the 
lt~:tee and, pending such application shall be subject to a lien and 
T~ rge in favor of the holders of the Bonds and for the further secu
~i~Y of such holders until paid out as herein provided. 

SECTION 5.03. Construction Fund Requisitions. The 
Trustee shall make payments from the Construction Fund to pay the 
cost of the Project upon receipt by the Trustee of requisitions (upon 
which both the Trustee and the Port shall rely and shall be protected 
in relying) signed by an Authorized Company Representative, stating 
with respect to each payment to be made: (1) the requisition number, 
(2) the name and address of the Person to whom payment is due (or, in 
the case of payments to the Bond Fund, instructions to make such pay
ments to the Bond Fund), (3) the amount to be paid, and (4) that each 
obligation, item of cost or expense mentioned therein has been prop
erly incurred, is a proper charge against the Construction Fund and 
has not been the basis of any previous withdrawal. The Port shall 
receive from the Corporation a copy of all such requisitions within 1 
day from receipt thereof by the Trustee. 

SECTION 5.04. Retention of Requisitions. For seven years 
from the date thereof the Trustee shall retain in its possession all 

·.requisitions received by it as in this Ordinance required, subject to 
the inspection of the Port, its agents and representatives, the 
Corporation and the Bondholders and their representatives at all rea
sonable times at the Corporate Trust Office. 

SECTION 5.05. Completion of Project. Upon completion of 
the Project described in Exhibit A to the Sale Agreement or comple
tion of any enlargements, improvements or extensions thereof or com
pletion of any additional industrial development facilities at the 
Plant, in accordance with the Plans and Specifications, the Trustee 
shall be furnished with a certificate of an Authorized Company 
Representative showing such completion and the date thereof and the 
payment of the Cost of construction thereof or the provisions neces
sary to be made for payment thereof. Thereupon, any balance in the 
Construction Fund not reserved for the payment of any remaining part 
of the Cost of any of the foregoing shall be applied in accordance 
With the provisions of Section 3.06 of the Sale Agreement. 

Upon written notification to the Trustee from the 
Corporation (a) that the Project will not be completed for any of the 
reasons specified in the second paragraph of Section 3.01 of the Sale 
Agreement at a time when there are surplus funds remaining in the 

·Construction Fund and (b) that such surplus funds will not be applied 
. to the acquisition, construction and installation. of other industrial 
development facilities as permitted by the Sale Agreement, such 
surplus funds shall be deposited in the Bond Fund. 

I 
L. 
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ARTICLE VI 

REVENUES AND BOND FUND 

SECTION 6.01. Source of Payment of Bonds. The Bonds 
herein authorized and all payments by the Port hereunder are not gen
eral obligations of the Port but are limited obligations payable 
solely from revenues and receipts derived from or in connection with 
the Project as provided in Section 2.13 hereof (except to the extent 
paid out of moneys attributable to the proceeds derived from the sale 
of the Bonds or to the income from the temporary investment thereof) 
and as authorized by the Act and provided herein. 

The right, title and interest of the Port in the Project 
bas been sold to the Corporation under the Sale Agreement and the 
purchase price payments provided in Section 4.02 of the Sale 
Agreement are to be remitted directly to the Trustee for the account 
of the Port and deposited in the Bond Fund (other than those amounts 
described in clause (i) of the definition of Administration 
Expenses). Such purchase price payments, sufficient in amount to 
insure the prompt payment of the principal of and premium, if any, 
and interest on the Bonds, ate pledged to such payment. 

SECTION 6.02. Creation of the Bond Fund. There is hereby 
created by the Port and ordered established with Trustee a trust fund 
to be designated "Port of Portland Industrial Development Bond 
Fund-Wacker Siltronic Corporation Project", which shall be used to 
pay the principal of and premium, if any, and interest on the Bonds. 

SECTION 6. 03. Payments into the Bond Fund. There s h a 11 
be deposited in the Bond Fund all accrued interest received at the 
time of the issuance and delivery of the Bonds. In addition, there 
shall be deposited in the Bond Fund, as and when received (a) any 
amount in the Construction Fund directed to be paid into the Bond 
Fund under Section 3. 06 of the Sale h;Jreement; (b) all purchase price 
payments specified in the first paragraph of Section 4.02 of the Sale 
Agreement; (c) all money received for deposit in the Bond Fund pursu
ant to the Guarantee; and (d) all other moneys received by Trustee 
under and pursuant to any of the provisions of the Sale Agreement or 
this Ordinance which are required or which are accompanied by direc
tions that such moneys are to be paid into the Bond Fund. The Port 
hereby covenants and agrees that so long as any of the Bonds issued 
hereunder are outstanding it will deposit, or cause to be paid to 
Trustee for deposit in the Bond Fund for its account, sufficient sums 
from the revenues and receipts derived by the Port from or in connec
tion with the Project and pledged hereunder, whether or not under and 
pursuant to the Sale Agreement: 

(a) On the business day next preceeding each 
interest payment date with respect to any Series of 
Bonds, the sum which, together with other moneys 
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available therefor in the Bond Fund (including moneys 
transferred to such Fund for interest on the Bonds}, 
will equal the interest to be paid on such Series of 
Bonds on such interest payment date; and 

(b) On the business day next preceding each 
Principal Installment Date, the sum which, together 
with other moneys available therefor in the Bond Fund, 
will equal the sum of ( i) the principal of Bonds of 
any Series which will mature on such Principal 
Installment date, (ii) the amount, if any, required to 
be deposited in the Bond Fund to meet the Sinking Fund 
Requirement on such Principal Installment date and 
(iii) any applicable redemption premium. 

The Port or the Corporation may, at least 45 days prior to 
any date on which payment of any Sinking Fund Requirement is due, (a) 
deliver to Trustee for cancellation Bonds of the Series and maturity 
for which such Sinking Fund Requirement is established in any aggre
gate principal amount desired with all unmatured coupons, if any, 
attached, or (b) request a credit in respect of such Sinking Fund 
Requirement for any such Bonds which, prior to such Sinking Fund 
Requiremen~ payment date, have been redeemed or so delivered to 

. Trustee and cancelled by Trustee and which have not theretofore been 
applied as a credit against any Sinking Fund Requirement, together 
with an Officer's Certificate or Authorized Company Representative, 
as the case may be, so specifying. Each such Bond so delivered or 
previously redeemed will be credited by the Trustee at 100% of the 
principal amount thereof against such Sinking Fund Requirement, and 
the principal amount of such Bonds to be redeemed on the due date of 
such Sinking Fund Requirement will be reduced accordingly. 

Subject to and in accordance with the provisions of Article 
VIII of this Ordinance, Trustee shall on or before the thirtieth day 
next preceding a Sinking Fund Requirement due date, call for redemp
tion on the following Sinking Fund Requirement due date such amount 
of Bonds of the Series and maturity for which a Sinking Fund 
Requirement is established, selected by lot or other manner accept
able to and deemed fair by Trustee, as will exhaust all moneys 
required to be deposited for the Bonds of such Series in the Bond 
Fund pursuant to the Sinking Fund Requirement. Accrued interest and 
premium, if any, on such Bonds so redeemed shall be paid from the 
Bond Fund, and all expenses in connection with such redemption shall 
be paid by the Corporation. 

Trustee, without further authorization than is in this 
Section 6.03 contained, shall pay from the moneys in the Bond Fund 
(i) the interest on the Bonds as and when the same shall become due, 
Provided that such payment of interest on such Bonds with coupons 
attached shall be made only upon presentation and surrender of the 
appropriate coupons as they severally mature, and (ii) the principal 
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f the Bonds as and when the same shall mature, provided that such 
~ayment of principal shall be made only upon presentation and surren
der of such Bonds as they severally mature. 

Whenever so directed by the Corporation, Trustee shall use 
such moneys in the Bond Fund as the Corporation shall designate to 
( 1) endeavor to purchase Bonds then outstanding on the most advanta
geous terms obtainable with reasonable diligence, such price not to 
exceed the then current redemption price of such Bonds, or if no 
redemption price shall then be currently effective, the redemption 
price which shall first become effective thereafter as to such Bonds, 
or (2} call for redemption on the next practical redemption date, 
such amount of Bonds as the Corporation shall specify. Accrued 
interest on the Bonds so purchased or redeemed shall be paid from the 
Bond Fund. All other expenses in connection with such purchase or 
redemption shall be paid by the Corporation. Any such redemption 
shall be made subject to and in accordance with the provisions of 
Article VIII of this Ordinance. 

If at any time the aggregate of the amounts then on deposit 
·in the Bond Fund is sufficient to pay when due the principal of and 

premium, if any, and interest on the Bonds remaining outstanding, 
together with any payments due to the Trustee and the Port, Trustee 
shall notify the Corporation that no additional or further payments 
need be made under this Ordinance, and the Trustee shall apply the 
moneys then in the Bond Fund to the payment of the principal of and 
premium, if any, and interest on the Bonds as they mature and to the 
payments of the amounts, if any, payable to itself as Trustee, to any 
Paying Agent and to the Port. 

SECTION 6.04. Custody of Bond Fund. The Bond Fund shall 
be in the custody of the Trustee but in the name of the Port, and the 
Port hereby authorizes and directs Trustee to withdraw sufficient 
funds from the Bond Fund to pay the principal of and premi urn, if any, 
and interest on the Bonds as the same become due and payable., which 
authorization and direction Trustee hereby accepts. 

SECTION 6.05. Non-presentment of Bonds or Coupons. In 
t~e event any Bond shall not be presented for payment when the prin
Clpal thereof becomes due, either at maturity, or at the date fixed 
for redemption thereof, or otherwise, or in the event any coupon 
shall not be presented for payment at the due date thereof, if funds 
sufficient to pay such Bond or coupon shall have been made available 
t? T~ustee for the benefit of the holder or holders thereof, all 
l1ab1lity of the Port to the holder thereof for the payment of such 
Bond or coupon, as the case may be, shall forthwith cease, terminate 
and be completely discharged, and thereupon it shall be the duty of 
Trustee to hold such funds, without liability for interest thereon, 
for the benefit of the holder of such Bond, or the holder of such 
coupon, as the case may be, who shall thereafter be restricted 
exclusively to such funds, for any claim of whatever nature on his 
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part under this Ordinance or on, or with respect to, said Bond or 
coupon. 

SECTION 6. 06. Repayment to Corporation from the Bond Fund. 
· AnY amounts remaining in the Bond Fund after full payment of the 

Bonds, all Administration Expenses and expenses and fees of the 
Trustee, and all other amounts required to be paid hereunder, shall 
be paid to the Corporation upon the expiration or sooner termination 
of the Sale Agreement, it being recognized that such amounts shall 
have been accumulated as the result of overpayments of purchase price 
payments by the Corporation under the Sale Agreement. 

ARTICLE VII 

SECURITY FOR AND INVESTMENT OF MONEYS 

SECTION 7. 01. Moneys to be Held in Trust. A 1 1 m o n e y s 
from time to time received by the Trustee and held in any Fund cre
ated under this Ordinance shall be held in trust by the Trustee for 
the benefit of the holders from time to time of the Bonds and coupons 
entitled to be paid therefrom, subject to the provisions of Section 
9.10 of this Ordinance. 

SECTION ~~02. Moneys to be Secured. All moneys received 
by the Trustee under this Ordinance and not invested by the Trustee 
pursuant to the provisions of Section 7.03 of this Ordinance, to the 
extent not insured by the Federal Deposit Insurance Corporation or 
other Federal agency, shall be deposited with a Federal Reserve Bank 
or with the Trustee, if so authorized by law with respect to trust 
funds in Oregon, or with a national or state bank or a trust company 
which has a combined capital and surplus aggregating not less than 
$15,000,000. 

SECTION 7.03. Investment of Moneys. Moneys on deposit to 
the credit of the Construction Fund or the Bond Fund may be retained 
uninvested as trust funds and shall, upon receipt from time to time 
of a certificate of an Authorized Company Representative (or, if the 
Corporation is in default under the Sale Agreement, an Officers' 
Certificate) specifying and directing that such investment of such 
funds be made, be invested by the Trustee, to the extent permitted by 
law, {i) in direct obligations of, or obligations guaranteed by, the 
United States of America or the State of Oregon, or (ii) in certifi-
7ates of deposit of one or more national or state banks (which may 
lnclude the Trustee) having a combined capital and surplus of not 
l7ss than $15,000,000, which certificates shall be secured by obliga
t:ons of the type mentioned in clause (i} above, or (iii) as other
~lse permitted by law. The Trustee shall have no obligation to 
lnvest any moneys on deposit hereunder in the absence of a 
certificate of an Authorized Company Representative or an Officers' 
Certificate as provided in this Section 7.03. Such investments shall 
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have maturity dates, or shall be subject to redemption by the holder, at the option of the holder, on or prior to the dates the moneys invested therein will be needed for the purposes of such Funds. 

The securities purchased with the moneys in each such Fund shall be deemed a part of such Fund and, for the purpose of determining the amount of money in such Fund, the securities therein shall be valued at their cost or market value, excluding accrued interest, whichever is lower. The interest, including realized increment on securities purchased at a discount, received on all such securities (after deduction for accrued interest, commissions, if any, and premium paid from such Fund at time of purchase) shall be deposited by the Trustee in the Fund in which the moneys were originally held and any loss shall be charged to such Fund. 

SECTION 7.04. Balance to Corporation Any balance in any of the Funds created under this Ordinance or otherwise held by the 
Truste~ after all the Bonds, together with the interest thereon, and Administration Expenses have been paid in full and all amounts due to the Trustee and the Port have been paid, shall be paid over to the Corporation. 

ARTICLE VIII 

REDEMPTION OF BONDS 

SECTION 8.01. Redemption of Bonds. Any redemption of all or any part of the Bonds which are subject to redemption, including any redemption through the operation of any Sinking Fund Requirement, shall be made in the manner provided in this Article VIII. 

SECTION 8.02. Limitations on Redemption. A redemption of Bonds issued under the provisions of this Ordinance and then outstanding shall be either (1) a redemption of the whole or any part of one or more Series from the proceeds of Additional Bonds issued under the provisions of Section 3.04 of this Ordinance; (2) a redemption of the whole or any part of one or more Series from any funds available to the Port for that purpose; (3) a redemption pursuant to the provisions of Section 2.02 or 6.03 of this Ordinance; or (4) a redemption pursuant to the provisions of a Supplemental Ordinance. 

Unless otherwise provided in respect of a particular Series 0 ~ Bonds, if less than all of the Bonds of a Series of any one maturlty shall be called for redemption, the particular Bonds or portions of Bonds of said maturity to be redeemed shall be selected by lot by the Trustee or in such other manner as the Trustee in its discretion may deem proper in order to assure to each holder of Bonds a fair opportunity to have his Bond or Bonds or portions thereof drawn; Provided, however, the Trustee shall treat each such Bond of a denomination of more than $5,000 as representing that number of Bonds 
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of $5,000 denomination obtained by dividing the principal amount of 
such Bond by $5,000. 

SECTION 8.03. Notice of Redemption. In the case of any 
demption, the Trustee shall give in its own name or in the name of 

~ge Port notice by publication, as hereinafter in this Section 8.03 
_provided, that Bonds of a particular Series and maturity date i~enti
fied by serial numbers have been called. for redemption and, ~n the 
case of registered Bonds to be redeemed 1n part only, the port1on of 
the principal amount thereof that has been called for redemption (or 
if all the outstanding Bonds are to be redeemed, so stating, in which 
event such serial numbers may be omitted), that they will be due and 
payable on the date fixed for redemption (specifying such date) upon 
surrender thereof at the Corporate Trust Office, at the applicable 
redemption price (specifying such price), together with accrued 
interest to such date, and that all interest on the Bonds or portions 
thereof, so to be redeemed will cease to accrue on and after such 
date. 

Such notice shall be given by publishing the same once a 
week for two successive weeks (the first publication to be at least 
thirty (30) but not more than sixty (60) days before the_ date fixed 
for redemption) in a newspaper of general circulation which carries 
financial news, is printed in the English language and is customarily 
published on each business day in The City of New York and in a news
paper of general circulation within the Port's boundaries. If any 
registered ~onds or portions thereof shall be called for redemption, 
a similar notice shall be mailed by registered or certified mail in a 
sealed envelope, postage prepaid, at least thirty (30) days prior to 
the date fixed for redemption , to the Registered Owners of such 
Bonds, of portions thereof, so called, at their respective addresses 
as_the same shall last appear on the Bond Register; but the mailing 
of such notice shall not be a condition precedent to such redemption, 
and failure so to mail such notice shall not affect the validity of 
such call for redemption. 

In case, by reason of the suspension of publication of any 
~uthorized newspaper, or by reason of any other cause, it shall be 
lmpracticable to make publication of any notice in an authorized 
newspaper or authorized newspapers as required by this Ordinance, 
then such method of publication or notification as shall be made with 
the approval of the Trustee shall constitute a sufficient publication 
of such notice. 

. In case, by reason of the suspension of or irregularities 
ln regular mail service, it shall be impractical to mail notice to 
the Registered Owners of registered Bonds of any event when such 
notice is required to be given pursuant to any provision of this 
Ordinance, then any manner of giving such notice as shall be 
satisfactory to the Trustee shall be deemed to be a sufficient giving 
of such notice. Any notice mailed as provided in this Section 8.03 
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hall be conclusively presumed to have been duly given, whether or 
~ot the Registered owner receives the notice. 

Anything in this Ordinance contained to the contrary not
withstanding, if and so long as all .the Bonds called for redemption 
are registered as to ownership, any notice herein required to be 
given by publ~cation with res~ect_to the ~nds, may, .a~ the option of 
the Port in l1eu of such publ1cat1on, be g1ven by ma1l1ng the same by 
first class mail, in a ~ealed envel~pe, postage prepaid, addressed to 
each Registered Owner of Bonds as his address shall last appear on 
the Bond Register, such notice to be so mailed on or before the date 
upon which the first publication would have been required if notice 
by publication had been given~ and any notice in this Ordinance 
required may be omitted if the holders of all the Bonds called for 
redemption give to the Trustee a written waiver of such notice. 

SECTION 8.04. Right of Holders of Bonds Called for 
Redemption. If notice of redemption has been given as provided in 
section 8.03 of this Ordinance, the Bonds or portions thereof called 
for redemption shall be due and payable on the date fixed for redemp
tion at the redemption price, together with accrued interest to the 
date fixed for redemption. Payment of the redemption price, together 
with accrued interest, shall be made by the Trustee upon surrender of 
such Bonds with, if coupon Bonds or coupons Bonds registered as to 
principal only, all unmatured coupons appertaining thereto. The 
expense of giving notice and any other expenses of redemption shall 
be paid by the Corporation. If there shall be called for redemption 
less than the principal amount of a registered Bond, the Port shall 
execute and deliver and the Trustee shall authenticate, upon surren
der of such Bond, and without charge to the Registered Owner thereof, 
at the option of the Registered Owner, either coupon Bonds or regis
tered Bonds without coupons of like Series and maturity date for the 
unredeemed portion of the principal amount of the registered Bond so 
surrendered. 

Prior to the date fixed for redemption, funds shall be 
deposited with the Trustee to pay, and the Trustee is hereby autho
rized and directed to apply such funds to the payment of, the Bonds 
called, together with accured interest theron to the redemption date 
and any required premium. From and after the date fixed for redemp
tion designated in such notice (deposit of sufficent redemption 
moneys having been made with the Trustee and notice having been given 
or waived as aforesaid), notwithstanding that any Bonds so called for 
redemption in whole or in part shall not have been surrendered for 
cancellation, no futher interest shall accrue upon the principal of 
any of the Bonds or portions thereof so called for redemption and all 
coupons for interest maturing subsequent to such date fixed for 

. redemption shall be void; and such Bonds or portions thereof so to be 
redeemed shall cease to be entitled to any lien, benefit or security 
Under this Ordinance, and the holders thereof shall have no rights in 

1 respect of such Bonds or portions thereof except to receive payment 
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f the redemption price thereof and unpaid interest accrued to the 
~ate fixed for redemption. Coupons which have matured on or before 
such date fixed for redemption shall remain payable to bearer upon 
presentation and surrender thereof in accordance with their terms. 
All coupons for interest maturing subsequent to such date shall be 
void. 

All Bonds which have been redeemed shall not be reissued 
but shall be cancelled and cremated or otherwise destroyed by the 
Trustee in accordance with Section 2.11 hereof. 

SECTION 8.05. Mandatory Redemption of 1979 Series Bonds in 
Event of Taxability. The Trustee shall, promptly after receipt by 
it of notice of a ruling or court decision or change in law concern
ing Federal income taxation of the 1979 Series Bonds to the effect 
specified in Section 2.02 of this Ordinance, send written notifica
tion to the Corporation and the Port that the outstanding 1979 Series 
Bonds shall be redeemed pursuant to the requirements of Section 2.02, 
subject to the Corporation's election of its option thereunder, and 
the date upon which such 1979 Series Bonds are to be so redeemed. As 
such date for redemption, the Trustee shall select the earliest prac
ticable date on which it deems the outstanding 1979 Series Bonds may 
be so redeemed, provided, however, that the date fixed for such 

1 redemption (i) shall be within 180 days after the receipt by the 
Trustee of the aforesaid notice and (ii) shall be such a date as will 

. permit proper publication of notice of such redemption pursuant to 
Section 8.03 of this Ordinance. The Trustee shall also proceed, in 
accordance with Article VIII of this Ordinance, to .call for redemp
tion on such date all outstanding 1979 Series Bonds, which will not 
mature or otherwise be redeemed prior to the aforesaid redemption 
date, at the redemption price specified in Section 2.02 of this 
Ordinance. The Trustee shall take the actions specified in this 
Section without any further authorization than is contained in this 
Section and shall take such action without the necessity of obtaining 
any consents or approvals of the Corporation or the Port. 

SECTION 8.06. Mandatory Redemption of 1979 Series Bonds 
Upon Happening of Certain Events. The Trustee shall, promptly 
after receipt by it of notice from the Corporation to the effect 
specified in subparagraph B of Section 2.02 hereof, send written 
notification to the Corporation and the Port that the outstandinJ 
1979 Series Bonds shall be redeemed pursuant to the requirements of 
Section 2. 0 2 and the date upon which such 197 9 Series Bonds are to be 
so redeemed. As such date for redemption, the Trustee shall select 
the next applicabl~ interest payment date, which shall be not less 
than 60 days from the date of receipt of notice from the Bondholders 
by the Corporation as provided in Section 4.05·of the Sale 
Agreement. The Trustee shall also proceed, in accordance with 
Article VIII of this Ordinance, to call for redemption on such date 
a11 outstanding 1979 Series Bonds, which will not mature or otherwise 
be redeemed prior to the aforesaid redemption date, at the redemption 
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·ce specified in Section 2.02 of this Ordinance. The Trustee shall ~!~e the actions specified in this Section without any further autho
ization than is contained in this Section and shall take such action ~ithout the necessity of obtaining any consents or approvals of the 

corporation or the Port. 

ARTICLE IX 

Particular Covenants of the Port 

SECTION 9.01. Payment of Principal, Premium, if any, and 
Interest. The Port wi 11 promptly pay (but solely from the Revenues, 
the proceeds of the Bonds and the income earned by the investment of 
funds under this Ordinance) the principal of and the interest on 
every Bond issued under and secured by this Ordinance and any redemp
tion premi urn required to be paid for the retirement of said Bonds by 
redemption at the places, on the dates and in the manner specified in 
this Ordinance and in said Bonds and in the coupons thereto apper
taining, according to the terms thereof. 

SECTION 9.02. Maintenance of Corporate Existence. The 
Port will at all times maintain its corporate existence and will use 
its best efforts to maintain, preserve and renew all its rights, 
powers, privileges and franchises; and it will comply with all valid 
acts, rules, regulations, orders and directions of any legislative, 
executive, administrative or judicial body applicable to the 
Project. 

SECTION 9.03. No Amendment of Sale Agreement Without 
_Consent. So long as any of the Bonds are outstanding, the Port will 
require the Corporation to pay, or cause to be paid, all the payments 
and other costs and charges payable by the Corporation under the Sale 
Agreement. The Sale Agreement may not be amended, changed, modified, 
~ltered or terminated so as to adversely affect the interest of the 
holders of outstanding Bonds without the prior written consent of (a) 
the holders of at least sixty-six and two-thirds percent (66-2/3%) in 
aggregate principal amount of the Bonds then outstanding, and (b) in 
case less than all of the several Series of Bonds then outstanding 
are affected by the modifications or amendments, the holders of not 

·less than sixty-six and two-thirds percent (66-2/3%) in aggregate 
principal amount of the Bonds of each Series so affected then out
s~anding; provided, however, that if such modification or amendment 
~1 ~1, by its terms, not take effect so long as any Bonds of any spec
lfled Series remain outstanding, the consent of the holders of such 
Bonds shall not be required and such Bonds shall not be deemed to be 
outstanding for the purpose of any calculation of outstanding Bonds 

.'Under this Section 9.03; provided, further, that no such amendment, 
change, modification, alteration or termination will reduce the 
Percentage of the aggregate principal amount of outstanding Bonds the 
consent of the holders of which is a requirement for any such 
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endment, change, modification, alteration or termination, or 
~mcrease the amount of any payment required to be made under the Sale 
Aereement or extend the time of payment thereof. No amendment of the 
S~le Agreement shall be made without the prior written consent ~f.the 
corporation. The Sale Agreement may be amended, changed, mod1f1ed, 
altered or terminated without the consent.of the ho~ders.of outs~and
ing Bonds to provide necessary chan~es 1n connect1on w1~h th~ lssu
ance of Additional Bonds or to prov1de other changes whlch w1ll not 
adversely affect the interests of such holders. 

SECTION 9.04. Execution of Amendment to Sale Agreement. 
(a) Prior to the issuance of any Additional Bonds under the provi
sions of Section 3.03 of this Ordinance for the purpose of providing 
funds for the completion of payment of the Cost of the Project, the 
Port will, if necessary, enter into an appropriate agreement amending 
the Sale Agreement. Such amendatory agreement shall increase, if 
necessary, the payments to be made under the Sale Agreement to an 
amount which shall be sufficient to provide for payment of the prin
cipal of and interest and redemption premium (if any) on such 
Additional Bonds as the same shall become due and payable in accor
~ance with their terms. In addition, such amendatory agreement shall 
include in the Project as defined in the Sale Agreement, if neces
sary, all machinery, equipment, facilities, land and rights in land 
to be financed by the issuance and sale of such Additional Bonds, if 
any, and make such other revisions in the Sale Agreement as are 
necessitated by the issuance of such Additional Bonds; provided, how
ever, that such other revisions shall not adversely affect the rights 
of the holders of outstanding Bonds, as granted them under the terms 
of this Ordinance • 

(b) The Port shall not issue any Additional Bonds under 
the provisions of Section 3.04 of this Ordinance for the purpose of 
refunding all or any part of the Bonds of any one or more Series 
~nless the payments under the Sale Agreement shall be sufficient to 
provide for payment of the principal of and interest and redemption 
premium (if any) on all Bonds which will be outstanding upon the 
issuance of such Additional Bonds as the same become due and 
payable. 

.. (c) Upon the execution of each such amendatory agreement 
the Port will execute and deliver to the Trustee for the benefit of 
~he holders of the Bonds a proper instrument or instruments of 
a~signment and pledge, assigning and pledging to the Trustee all the 
nght, title and interest of the Port in and to each such amendatory 
agreement and the amounts payable to the Port thereunder • 

SECTION 9.05. Performance of Covenants; The Port. The 
Port covenants that it will faithfully perform at all times any and 
~1~ covenants, undertakings, stipulations and provisions contained in 
th1s Ordinance, in any and every Bond executed, auth~nticated and 
delivered hereunder and in all of its proceedings pertaining hereto. 
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The port covenants that it is duly authorized under the Constitution 
and laws of the State of Oregon, including particularly and without 
limitation the Act, to issue the Bonds authorized hereby and to exe
cute this Ordinance, to execute and deliver the Sale Agreement, to 
assign the Sale Agreement and amounts payable under the Sale 
Agreement, and to pledge the amounts hereby pledged in the manner and 
to the extent herein set forth; that all action on its part for the 
issuance of the Bonds and the execution and delivery of this 
ordinance has been duly and effectively taken, and that the Bonds in 
the hands of the holders thereof and the coupons appertaining thereto 
in the hands of the holders thereof are and will be valid and 
enforceable obligations of the Port according to the terms thereof 
and hereof. 

SECTION 9.06. Instruments of Further Assurance. The Port 
covenants that it will do, execute, acknowledge and deliver or cause 
to be done, executed, acknowledged and delivered, such documents sup
plemental hereto and such further acts, instruments and transfers as 
Trustee may reasonable require for the better assuring, transferring, 
pledging, assigning and confirming unto Trustee all and singular the 
rights assigned hereby and the amounts pledged hereby to the payment 
of the principal of and premium, if any, and interest on the Bonds. 
The Port covenants and agrees that, except as herein and in the Sale 
Agreement provided, it will not sell, convey, mortgage, encumber or 
otherwise dispose of any of the revenues and receipts derived from or 
in connection with the Project or any of its rights under the Sale 

. Agreement or any of the funds pledged hereunder. 

SECTION 9.07. Inspection of Project Books. The Port and 
Trustee covenant and agree that all books and documents in their pos
session relating to the Project and the revenues and receipts derived 
from or in connection with the Project including payments under the 
Sale Agreement and the Guarantee shall at all times be open to 
inspection by such accountants or other agencies as the other party 

.may from time to time designate. 

SECTION 9.08. List of Bondholders. Trustee will keep on 
file a list of names and addresses of all holders of Bonds who may 
request that their names and addresses be placed on said list by 
filing writ ten request with the Port or with Trustee which request 

·shall include a statement of the principal amount of Bonds held by 
·such holder and the numbers of such Bonds. Trustee shall be under no 
responsibility with regard to the accuracy of said list. At reason
~b~e times and under reasonable regulations established by Trustee, 
sa1d list may be inspected and copied by the Corporation or by hold-
ers (or a designated representative thereof) of fifteen percent or 
more in principal amount of Bonds then outstanding, such possession 
or ownership and the authority of such designated representative to 
be evidenced to the satisfaction of Trustee. 
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SECTION 9.09. Rights under Agreement. The Sale Agreement, 
a duly executed counterpart of which has been filed with Trustee, 
sets forth the covenants and obligations of the Port and the 
corporation, including provisions that subsequent to the issuance of 
the Bonds and prior to their payment in full or provision for payment 
thereof, and reference is hereby made to the same for a detailed 
statement of said covenants and obligations of the Corporation there
under, and the Port agrees that Trustee in its name or to the extent 
permitted by law, in the name of the Port, may enforce all rights of 
the Port and all obligations of the Corporation under and pursuant to 
the Sale Agreement for and on behalf of the Bondholders whether or 
not the Port is in default hereunder. 

SECTION 9.10. No Extension of Time for Payment. In order 
to prevent any accumulation of coupons or claims for interest after 
maturity, the Port will not directly or indirectly extend or assent 
to the extension of the time of payment of any coupons appertaining 
to, or claims for interest on, any of the Bonds and will not directly 
or indirectly be a party to or approve any such arrangement by pur
chasing or funding such coupons or claims for interest or in any 
other manner. In case any such coupons or claim for interest shall 
be extended or funded in violation of this Section, such coupons or 
claim for interest shall not be entitled, in case of any default 
under this Ordinance, to the benefit or security of this Ordinance 
except subject to the prior payment in full of the principal of and 
redemption premium (if any) on all Bonds issued and outstanding under 
this Ordinance, and of all coupons and claims for interest which 
shall not have been so extended or funded. 

SCOEPA00001114 



44 

SECTION 9.12. Compliance with Sale Agreement. Any r e
quirement imposed by this Ordinance or the Sale Agreement on the P~rt 
may, if not performed by the Port, be performed by the Corporat1on 
and such performance by the Corporation shall constitute compliance 
with the requirement of this Ordinance or the Sale Agreement as if 
performed by the Port. 

SECTION 9.13. Subordination to Rights of Corporation. 
This Ordinance and the rights and privileges of the Trustee and the 
holders of the Bonds and Coupons appertaining thereto are specifi
cally made subject and subordinate to the rights and privileges of 
the Corporation set forth in the Sale Agreement. 

ARTICLE X 

Defaults and Remedies 

SECTION 10.01. Defaults; Events of Default; Acceleration. 
In case one or more of the following events, in this Ordinance 
referred to as the "Events of Default", shall happen and be continu
ing, that is to say, if 

(a) payment of the principal of the Bonds and 
·-redemption premium (if any) shall not be made when the 

same shall become due and payable at maturity, upon 
redemption or otherwise; or 

(b) payment of an installment of interest on any 
Bonds shall not be made when the same shall become due 
and payable; or 

(c) the occurrence of an event of default under 
the Sale Agreement; or 

(d) the Port shall default in the due and punc
tual performance of any covenant, condition, agreement 
or provision contained in the Bonds or in this 
Ordinance on the part of the Port to be performed, and 
such default shall continue for sixty(60) days after 
written notice specifying such default and requiring 
the same to be remedied shall have been given to the 
Port and the Corporation by the Trustee by registered 
mail, which notice may be given by the Trustee in its 
discretion and shall be given by the Trustee at the 
written request of the holders of not less than 
twenty-five percent (25%) in aggregate principal 
amount of all Bonds then outstanding, however, if said 
default be such that it cannot reasonably be corrected 
within the applicable period, it shall not constitute 
an Event of Default if corrective action is institute 
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by the Port or the Corporation within the applicable 
period and diligently pursued until the default is 
corrected; or 

{e) the occurrence of default under of the 
Guarantee. 

then, in each such case, unless the principal of all the Bonds shall 
have become due and payable otherwise than by acceleration, the 
Trustee may, and upon written request of the holders of at least 
twenty-five percent (25%) in aggregate principal amount of all Bonds 
then outstanding shall, by written notice given to the Port and the 
corporation by the Trustee and provided that the default has not 
theretofore been cured, declare the principal of all Bonds then out
standing to be due and payable immediately, and upon such declaration 
the said principal, together with interest accrued thereon, shall 
become due and payable immediately at the place of payment provided 
in the said notice, anything in this Ordinance or in said Bonds to 
the contrary notwithstanding. 

The above provisions, however, are subject to the condition 
that if, after the principal of all Bonds then outstanding shall have 
been so declared to be due and payable, all arrears of interest upon 
such Bonds, and interest on overdue installments of interest (if 
lawful) at a rate per annum which is one percentage point greater 
than the highest rate per annum borne by any of the Bonds and the 
principal and redemption premium, if any, on all Bonds then outstand
ing which shall have become due and payable otherwise than by accel
eration, and all other sUffis payable under this Ordinance, except the 
principal of, and interest on, the Bonds which by such declaration 
shall have become due and payable, shall have been paid by or on 
behalf of the Port, and the Port also shall have performed all other 
things in respect of which it may have been in default under this 
Ordinance, and shall have paid the reasonable expenses of the Trustee 
and of the holders of such Bonds, including reasonable attorneys' 
fees (including attorney's fees for appeals) paid or incurred, then 
and in every such case, such default shall be waived and such decla
ration and its consequences rescinded and annulled by the Trustee by 
written notice given to the Port and the Corporation by registered 
mail, which waiver, rescission and annulment shall be binding upon 
all Bondholders; but no such waiver, rescission and annulment shall 
extend to or affect any subsequent default or impair any right or 
remedy consequent thereon. 

SECTION 10.02. Trustee to have Right to Enforce Sale 
Agreement. In any case in which under the provisions of Section 
10.01 of this Ordinance the Trustee has the right to declare the 
Principal of all Bonds then outstanding to be due and payable immedi
ately, or when the Bonds by their terms mature (upon redemption or 
otherwise) and are not paid, the Trustee, as the assignee and pledgee 
of all the right, title and interest of the Port in and to the Sale 
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Agreement, may enforce each and every right granted to the Port under 
the Sale Agreement. 

SECTION 10.03. Other Remedies. Upon the happening and 
continuance of any Event of Default, then and in every such case the 
Trustee in its discretion may, and upon the written request of the 
holders of at least twenty-five percent (25%) in aggregate principal 
amount of the Bonds then outstanding and receipt of indemnity to its 
satisfaction shall: 

(a) by mandamus, or other suit, action or pro
ceeding at law or in equity, enforce all rights of the 
Bondholders and require the Po.rt or the Corporation to 
carry out any agreements with or for the benefit of 
the Bondholders and to perform its or their duties 
under the Act, the Sale Agreement, the Guarantee and 
this Ordinance; . 

(b) bring suit upon the Bonds; 

(c) by action or suit in equity require the Port 
to account as if it were the trustee for an express 
trust for the Bondholders; 

(d) by action or suit in equity enJoln any acts 
or things which may be unlawful or in violation of the 
rights of the Bondholders; or 

(e) by action or suit to bring an action of 
foreclosure. 

SECTION 10.04. Abandonment of Proceedings by Trustee. In 
case any proceeding taken by the Trustee on account of any default 
shall have been discontinued or abandoned for any reason, or shall 
hve been determined adversely to the Trustee, then and in every sucn 
case the Port, the Trustee and the Bondholders shall be restored to 
their former positions and rights under this Ordinance, respectively, 
and all rights, remedies and powers of the Trustee shall continue as 
though no such proceeding had been taken. 

SECTION 10. OS. Right of Bondholder to Direct Proceedings. 
Anything in this Ordinance to the contrary notwithstanding, upon the 
happening and continuance of any Event of Default the holders of a 

·majority in aggregate principal amount of the Bonds then outstanding 
shall have the right, by an instrument in writing executed and deliv
ered to the Trustee, to direct the method and place of conducting all 
remedial proceedings to be taken by the Trustee under this 
Ordinance. 

SECTION 10.06. Rights and Remedies of Bondholders. No 
I .holder of any of the Bonds shall have any right to institute any 

L. 
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uit, action or proceeding in equity or at law for the enforcement of :ny trust under this Ordinance, or any other r~medy under this ordinance or on said Bonds, unless such holder prev1ously shall have given to the Trustee written notice of an Event of Default as hereinabove provided and unless also the holders of not less than twenty-five percent (25%) in aggregate principal amount of the Bonds then outstanding shall have made written request of the Trustee to i·nstitute any such suit, action, proceeding or other remedy, after the right to exercise such powers or rights of action, as the case may be, shall have accrued, and shall have afforded the Trustee a . reasonable opportunity either to proceed to exercise the powers in this Ordinance granted, or to institute such action, suit or proceeding in its or their name; nor unless there also shall have been offered to the Trustee security and indemnity satisfactory to it against the costs, expenses and liabilities to be incurred therein or thereby, and the Trustee shall not have complied with such request within a reasonable time; and such notification, request and offer of indemnity are hereby declared in every such case, at the option of the Trustee, to be conditions precedent to the execution of the trusts of this Ordinance or for any other remedy under this Ordinance; it being understood and intended that no one or more holders of the Bonds secured by this Ordinance shall have any right in any manner whatever by his or their action to affect, disturb or prejudice the security of this Ordinance, or to enforce any right under this Ordinance or under the Bonds, except in the manner in this Ordinance provided, and that all proceedings at law or in equity shall be instituted, had and maintained in the manner in this Ordinance provided and for the equal benefit of all holders of outstanding Bonds and coupons; subject, however, to the provisions of Section 9.10 of this Ordinance. Notwithstanding the foregoing provisions of this Section 10.06 or any other provision of this Ordinance, the obligation of the Port shall be absolute and unconditional to pay, but solely from the Revenues and other funds pledged under this Ordinance, the principal of and redemption premium (if any) and i · ·· interest on the Bonds to the respective holders thereof and the coupons appertaining thereto at the respective due dates thereof, and nothing herein shall affect or impair the right of action, which is absolute and unconditional, of such holders to enforce such payment. 

SECTION 10.07. Remedies vested in Trustee. All rights of action under this Ordinance or under any of the Bonds secured by this O~dinance which are enforceable by the Trustee may be enforced by it Wlthout the possession of any of the Bonds or coupons thereunto appertaining, or the production thereof on the trial or other pro--~eedings relative thereto, and any such suit, action or proceedings lnsti tuted by the Trustee shall be brought in its own name, as trusti ee, without the necessity of joining as plaintiffs or defendants any \ ·• hal de r s of the Bonds or bearers of outstanding coupons, and any recovery of judgement shall be for the equal and ratable benefit of the holders of the Bonds and coupons (if any) thereto appertaining, SUbject to the provisions of this Ordinance. ' 
' f 
t 
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SECTION 10.08. No Remedy Exclusive. No remedy in this 
ordinance conferred upon or reserved to the Trustee or to the holders 
of the Bonds is intended to be exclusive of any other remedy or reme
dies, and each and every such remedy shall be cumulative, and shall 
be in addition to every other remedy given under this Ordinance or 
now or hereafter existing at law or in equity or by statute. 

SECTION 10.09. Delay or Omission of Trustee No Waiver of 
oefault. No delay or omission of the Trustee or of any holder of the 
Bonds to exercise any right or power accruing upon any default shall 
impair any such right or power or shall be construed to be a waiver 
of any such default, or an acquiescence therein; and every power and 
remedy given by this Article X to the Trustee and to the holders of 
the Bonds, respectively, may be exercised from time to time and as 
often as may be deemed expedient. 

SECTION 10.10. Application of Moneys. All moneys received 
by Trustee pursuant to any right given or action taken under the pro
visions of this Article X or by virtue of action taken under provi
sions of the Sale Agreement shall, after payment of the costs and 
expenses of the proceedings resulting in the collection of such 
moneys and of the expenses, liabilities and advances incurred or made 
by Trustee and payment of Administration Expenses, be deposited in 
the Bond Fund and all moneys in the Bond Fund (other than moneys held 
for redemption of Bonds duly called for redemption) shall be applied 
as follows: 

(a) Unless the principal of all the Bonds shall 
have become or shall have been declared due and pay
able, all such moneys shall be applied: 

FIRST - To the payment of the persons enti
tled thereto of all installments of interest 
then due on the Bonds, in the order of the matu
rity of the installments of such interest and, 
if the amount available shall not be sufficient 
to pay in full any particular installment, then 
to the payment ratably, according to the amounts 
due on such installment, to the persons entitled 
thereto, without any discrimination or privi
lege; 

t 
LL2_ 

SECOND - To the payment to the persons 
entitled thereto of the unpaid principal of and 
premium, if any, on any of the Bonds which shall 
have become due (other than Bonds matured or 
called for redemption for the payment of which 
moneys are held pursuant to the provisions of 
this Ordinance), in the order of their due 
dates, with interest on such Bonds from the 
respective dates upon which they became due 
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(with interest on overdue installments of 
interest, to the extent permitted by law, at the 
rate per annum which is one percentage point 
greater than the highest rate per annum borne by 
any Bonds issued under this Ordinance and then 
outstanding) and, if the amount available shall 
not be sufficient to pay in full Bonds and pre
mium, if any, due on any particular date, 
together with such interest, then to the payment 
ratably, according to the amount of principal 
due on such date, to the persons entitled 
thereto within any discrimination or privilege; 
and 

THIRD - To be held for the payment to the 
persons entitled thereto as the same shall 
become due of the principal of and premium, if 
any, and interest on the Bonds which may there
after become due either at maturity or upon call 
for redemption prior to maturity and, if the 
amount available shall not be sufficient to pay 
in full Bonds due on any particular date, 
together with interest and premium, if any, then 
due and owing thereon, payment shall be made 
ratably according to the amount of principal due 
on such date to the persons entitled thereto 
without any discrimination or privilege. 

(b) If the principal of all the Bonds shall have 
become due or shall have been declared due and pay
able, all such money shall be applied to the payment 
of the principal and interest then due and unpaid upon 
the Bonds, without preference or priority of principal 
over interest or of interest over principal, or of any 
installment of interest over any other installment of 
interest, or of any Bond over any other Bond, ratably, 
according to the amounts due respectively for princi
pal and interest, to the persons entitled thereto 
without any discrimination or privilege plus, if 
available with interest on overdue installments of 
interest or principal at the rate which shall be one 
percent above the highest rate borne by the outstand
ing Bonds or the maximum rate permitted by law, which
ever is lesser. 

(c) If the principal of all the Bonds shall have 
been declared due and payable, and if such declara
tions shall thereafter have been rescinded and 
annulled under the provisions of this Article X then, 
in the event that the principal of all the Bonds shall 
later become due or be declared due and payable, the 
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moneys shall be applied in accordance with the 
provisions of subsection (a) of this Section 10.10. 

Whenever moneys are to be applied pursuant to the provi
sions of this Section 10.10, such moneys shall be applied at such 
times, and from time to time, as Trustee shall determine, having due 
regard to the amount of such moneys available for application and the 
likelihood of additional moneys becoming available for such applica
tion in the future. Whenever Trustee shall apply such moneys, it 
shall fix the date (which shall be an interest payment date unless it 
shall deem another date more suitable) upon which such application is 
to be made and upon such date interest on the amounts of principal to 
be paid on such dates shall cease to accrue. Trustee shall give such 
notice as it may deem appropriate of the deposit with it of any such 
moneys and of the fixing of any such date, and shall not be required 
to make payment to the holder of any unpaid coupon or any Bond until 
such coupon or such Bond and all unmatured coupons, if any, apper
taining to such Bond shall be presented to Trustee for appropriate 
endorsement or for cancellation if fully paid. 

With regard to any alleged default concerning which notice 
is given to the Port and the Corporation under the provisions of this 
Section 10.10, the Port hereby grants the Corporation full authority 
for the account of the Port to perform any covenant or obligation 
alleged in said notice to.constitute a default, in the name and stead 
of the Port with full power to do any and all things and acts to the 
same extent that the Port could do and perform any such things and 
acts and with power of substitution and agrees to cooperate with the 
Corporation to enable the Corporation to so act. 

ARTICLE XI 

CONCERNING THE TRUSTEE 

SECTION 11.01. Appointment of Trustee. First National 
Bank of Oregon, Portland, Oregon is hereby appointed Trustee under 
this Ordinance. The Trustee shall signify its acceptance of the 
duties and obligations of the Trustee created by this Ordinance by 
executing and delivering to the Port a certificate to that effect. 

SECTION 11.02. No Responsibility for Correctness of 
S~atements in Ordinance. The recitals, statements and representa
tlons in this Ordinance or in the Bonds contained, save only the 
Trustee's certificate of authentication upon the Bonds, shall be 
taken and construed as made by and on the part of the Port, and not 
?Y the Trustee, and the Trustee does not assume, and shall not have, 
~ny responsibility or obligation for the correctness of any hereof or 
thereof. The Trustee shall have no responsibility for any funds 
other than those funds actually paid to or received or held by it 
hereunder. 
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SECTION 11.03. No Responsibility for Default of Agents. 
The Trustee shall not be answerable for the exercise of any discre
tion or power under this Ordinance or for anything whatever in con
nection with the trusts in this Ordinance created, except only for 
its own wilful misconduct or negligence. The Trustee shall be 
answerable to the Corporation for any payments it receives pursuant 
to the Sale Agreement which is not utilized pursuant to the provi
sions of the Sale Agreement or this Ordinance. 

SECTION 11.04. Compensation and Reimbursement. The Port 
shall pay (but solely from the Revenues, the proceeds of the Bonds 
and the income earned by the investment of funds under this 
ordinance) or cause the Corporation to pay to the Trustee reasonable 
compensation for all services rendered by it under this Ordinance and 
also all its reasonable expenses, charges and other disbursements and 
those of its attorneys, agents and employees incurred in and about 
the administration and execution of the trusts by this Ordinance cre
ated and the performance of its powers and duties under this 
ordinance, including attorneys' fees for appeals. In default of such 
payment, the Trustee may deduct the same from any moneys coming into 
its hands and shall be entitled to a preference in payment over any 
of the Bonds and coupons outstanding under this Ordinance. 

SECTION 11.05. No Duty to Effect Insurance. The Trustee 
shall be under no duty to effect or to renew any policies of insur
ance or under any liability for the failure of the Port or the 
Corporation to effect or renew insurance; or to report or file claims 
or proofs of loss for any loss or damage insured against or which may 
occur; nor shall the Trustee be liable as an insurer. 

SECTION 11.06. No Duty to Notice Default. The T r us tee 
shall not be required to take notice, or to be deemed to have notice, 
of any default under this Ordinance other than a default under 
Section lO.Ol(a) or Section lO.Ol(b) of this Ordiannce, unless spe
cifically notified in writing of such default by the holders of at 
least twenty-five percent (25%) in aggregate principal amount of the 
~onds then outstanding. The Trustee may, however, at any time, in 

· lts discretion, require of the Port full information and advice as to 
the performance of any of the covenants, conditions and agreements 
contained in this Ordinance. 

·. SECTION 11.07. No Duty to Take Action Upon Default Unless 
.Requested by Bondholders. The Trustee shall be under no obligation 
to take any action in respect of any default or otherwise or toward 
the execution or enforcement of any of the trusts by this Ordinance 
created, or to institute, appear in or defend any suit or other pro-

·ceeding in connection therewith, unless requested in writing so to do 
by holders of at least twenty-five percent (25%) in aggregate princi
Pal amount of the Bonds then outstanding, and if in its opinion such 
.action may tend to involve it in expense or liability, unless 
furnished, from time to time as often as it may require, with 
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security and indemnity satisfactory to it; but the foregoing 
provisions are intended only for the protection of the Trustee, and 
shall not affect any discretion or power given by any provisions of 
this ordinance to the Trustee to take action in respect of .any 
default without such notice or request from the Bondholders, or wlth
out security or indemnity. 

SECTION 11.08. Right to Rely on Documents Believed Genuine. 
The Trustee shall be prot~cted and shall incur no liability in acting 
or proceeding in good faith upon any resolution, notice, telegram, 
request, consent, waiver, certificate, statement, affidavit, voucher, 
bond, coupon, requisition or other paper or document which it shall 
in good faith believe to be genuine and to have been authorized or 
signed by the proper board or person or to have been prepared and 
furnished pursuant to any of the provisions of this Ordinance, and 
the Trustee shall be under no duty to make any investigation or 
iriquiry as to any statements contained or matters referred to in any 
such instrument, but may accept and rely upon the same as conclusive 
evidence of the truth and accuracy of such statements. The Trustee 
shall not be bound to recognize any person as a holder of any Bond or 
coupon or to take any action at his request unless such Bond or 
coupon shall be deposited with the Trustee or evidence satisfactory 
to the Trustee of the ownership of such Bond or coupons shall be fur-

·nished to the Trustee. 

SECTION 11.09. Right to Own and Deal Bonds. The Trustee 
may in good faith buy, sell, own, hold and deal in any of the Bonds 
or coupons issued under and secured by this Ordinance, and may join 
in or take any action which any Bondholder may be entitled to take 
with like effect as if the Trustee were not named in this Ordinance. 
The Trustee, either as principal or agent, may also engage in or be 
interested in any financial or other transaction with the Port or the 
Corporation, and may act as depository, trustee, or agent fot any 
committee or body of holders of the Bonds issued under or secured by 

·this Ordinance or other obligations of the Port as freely as if it 
were not Trustee under this Ordinance. 

SECTION 11.10. No Liability for Interest Upon Any Moneys 
~eceived by Trustee. The Trustee shall be under no liability for 
lnterest upon any moneys which it may at any time receive under any 
of the provisions of this Ordinance, except such as it may agree in 
writing with the Port to pay thereon and except for certificates of 
deposit issued by the Trustee which are purchased as investments pur
suant to Section 7.03 hereof. 

SECTION 11.11. Construction of Ambiguous Provisions of 
Ordinance. The Trustee may construe any of the provisions of this 

.: ·Ordinance insofar as the same may appear to be ambiguous or inconsis
tent with any other provision thereof, and any construction of any 
such provisions of this Ordinance by the Trustee in good faith shall 
be binding upon the Bondholders. li . 
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SECTION 11.12. Resignation by Trustee. The Trustee may at anY time and for any reason resign and be discharged of the trusts created by this Ordinance by executing an instrument in writing resigning such trust and specifying the date when such resignation shall take effect, and filing the same with the Secretary of the Port and the Corporation not less than sixty (60) days before the date specified in such instrument when such resignation shall take effect, and by giving notice of such resignation by publication at least once a week for two consecutive weeks in a newspaper of general circulation which carries financial news, is printed in the English language and is customarily published on each business day in The City of New York, the first publication of said notice to appear not less than three weeks prior to the date specified in such notice when such resignation shall take effect. Such resignation shall take effect on the day specified in such instrument and notice, unless previously a successor Trustee shall be appointed as hereinafter in this Article XI provided, in which event such resignation shall take effect immediately on the appointment of such successor Trustee. 

SECTION 11.13. Removal of Trustee. The Trustee at any time and for any reason may be removed by an instrument in writing appointing a successor filed with the Trustee so removed and executed by the holders of a majority in aggregate principal amount of the Bands then outstanding. 

SECTION 11.14. Appointment of Successor Trustee. In case at any time the Trustee shall resign, or shall be removed, or be dissolved, or if its property or affairs shall be taken under the control of any state or federal court or administrative body because of insolvency or bankruptcy, or for any other reason, a vacancy shall forthwith and ipso facto exist in the office of Trustee and a successor may be appo1nted by the holders of a majority in aggregate principal amount of the Bonds then outstanding, by an instrument or ·instruments in writing filed with the Secretary of the Port, signed by such Bondholders or by their attorneys-in-fact duly authorized .in writing. Copies of each instrument shall be promptly delivered by the Port to the predecessor Trustee and to the Trustee so appointed. 
Until a successor Trustee shall be appointed by the ~ondholders as authorized by this Section 11.14, the Port, by an Instrument authorized by resolution, shall appoint a Trustee to fill such vacancy. After any appointment by the Port, it shall cause notice of such appointment to be published once in each of two con-. s7cutive weeks in a newspaper of general circulation which carries flnancial news, is printed in the English language and is customarily PUblished on each business day in The City of New York. Any new ·1rustee so appointed by the Port shall immediately and without further act be superseded by a Trustee appointed by the Bondholders in the manner hereinabove in this Section 11.14 provided. 

k_. 
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SECTION 11.15. Qualifications of Successor Trustee. 
Every successor in the trust hereunder appointed pursuant to Section 
11 14 of this Ordinance shall be a bank or trust company organized 
nd doing business under the laws of the United States or any state ~r territory thereof with trust powers, and doing business within the 

state of Oregon having a combined capital and surplus of at least 
$15,000,000 if such a bank or trust comp~ny willing and able to accept the trust on customary terms can, w1th reasonable effort, be 
located. 

SECTION 11.16. Court Appointment of Successor Trustee. 
In case at any time the Trustee shall resign and no appointment of a 
successor Trustee shall be made pursuant to the foregoing provisions 
of this Article XI prior to the date specified in the notice of res
ignation as the date when such resignation shall take effect, the 
holder of any Bond may apply to any court of competent jurisdiction 
to appoint a successor Trustee. Such court may thereupon, after such 
notice, if any, as it may deem proper and prescribe, appoint a suc
cessor Trustee. 

SECTION 11.17. Acceptance by Successor Trustee. Any suc
cessor Trustee appointed under this Article XI shall execute, 
acknowledge and deliver to the Port an instrument accepting such 
appointment under this Ordinance, and thereupon such successor 
Trustee, without any further act, deed or conveyance, shall become 
duly vested with all the estates, property, rights, powers, trusts, 
duties and obligations of its predecessor in the trust under this 
Ordinance, with like effect as if originally named Trustee in this 
Ordinance. Upon request of such successor Trustee, the Trustee ceas
ing to act and the Port shall execute and deliver an instrument 
transferring to such successor Trustee all the estates, property, 
rights, powers and trusts under this Ordinance of the Trustee so 
ceasing to act, and the Trustee so ceasing to act shall pay over to 
the successor Trustee all moneys and other assets at the time held by 
it under this Ordinance. 

Any Trustee ceasing to act shall nevertheless retain a lien 
upon all property and funds held or collected by such Trustee to 
secure any amount then due it pursuant to the provisions of Section 
11.04 of this ordinance. 

SECTION 11.18. Successor Trustee by Merger or 
Consolidation. Any corporation into which any Trustee under this 
Ordinance may be merged or with which it may be consolidated, or any 
corporation resulting from any merger or consolidation to which any 
Trustee under this Ordinance shall be a party, or any corporation to 
which any Trustee under this Ordinance may transfer substantially all 
of its assets, shall be the successor Trustee under this Ordinance, 

·without the execution or filing of any paper or any further act on 
the part of the parties hereto, anything in this Ordinance to the 
contrary notwithstanding. 

L 
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SECTION 11.19. Exercise of Powers During Event of Default. 
N twithstanding any other provisions of this Article XI, the Trustee 
s~all during the existence of an Event of Default known to the 
c~rpo;ate Trust Department of the Trustee, exercise such of the 
rights and powers vested in it by this Ordinance and use the same 
degree of skill and care in their exercise as a prudent man would use 
and exercise under the circumstances in the conduct of his own 
affairs. 

SECTION 11.20. Notice Upon Event of Default. Upon the 
occurrence of an Event of Default known to the Corporate Trust 
Department of the Trustee, the Trustee shall within thirty (30) days 
give written notice thereof by mail to each Registered Owner of reg
istered Bonds then outstanding at his last address appearing upon the 
Bond Register, unless such Event of Default shall have been cured 
before the giving of such notice. 

SECTION 11.21. Trustee May Intervene in Judicial 
Proceedings. In any judicial proceeding to which the Port is a party 
and which in the opinion of the Trustee and its counsel has a sub
stantial bearing on the interests of holders of the Bonds, the 
Trustee may in its own name and as trustee of an express trust inter
vene on behalf of the holders of the Bonds and shall, upon receipt of 
indemnity satisfactory to it, do so if requested in writing by the 
holders of at least twenty-five percent (25%) in aggregate principal 
amount of Bonds then outstanding if permitted by the court having 
jurisdiction in the premises. 

SECTION 11.22. Trustee to Use Project in Accordance With 
Act. The Trustee shall not use, while the Trustee is in possession 
thereof, or permit or suffer to be used, the Project or any portion 
thereof for any purposes other than as permitted. 

_: SECTION 11.23. Appointment of Paying Agent. The Paying 
Agent or Paying Agents, if any, for the 1979 Series Bonds shall be 
appointed by resolution of the Port to be adopted at the time of sale 
of the 1979 Series Bonds. The Port may at any time or from time to 
time appoint one or more Paying Agents for the 1979 Series Bonds or 
any other Bonds, in the manner and subject to the conditions set 
forth in Section 11.24 of this Ordinance for the appointment of a 
successor Paying Agent. Each Paying Agent (other than the Trustee) 
shall signify its acceptance of the duties and obligations imposed 
upon it by written instrument of acceptance deposited with the Port 
and the Trustee. 

SECTION 11.24. Successor Paying Agent. Any Paying Agent 
1 m~y at any time resign and be discharged of the duties and obliga-
l. t1?ns created by this Ordinance by giving at least sixty (60) days• 

Wtltten notice to the Port and the Trustee. Any Paying Agent may be 
removed at any time by an instrument filed with such Paying Agent and 
the Trustee and signed by the Port. Any successor Paying Agent shall 
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be appointed by the Port, with the approval of the Trustee and shall 
be a bank or trust company duly organized under the laws of the 
united States or any state or territory thereof, having a capital 
stock and surplus aggregating at least $15,000,000, and willing and 
able to accept the office on reasonabl~ an~ customary ~erms a~d 
authorized by law to perform all the dut1es 1mposed upon 1t by th1s 
ordinance· 

In the event of the resignation or removal of any Paying 
Agent, such Paying Agent shall pay over, assign and deliver any 
moneys held by it as Paying Agent to its successor, to or if there be 
no successor, to the Trustee. In the event that for any reason there 
shall be a vacancy in the office of any Paying Agent, the Trustee 
shall act as such Paying Agent • 

SECTION 11.25. Trustee's Duty With Respect to Security 
Interest. The Trustee shall have no responsibility for the adequacy, 
value or perfection of the security interest provided for in Section 
4.04 of the Sale Agreement; provided, however, that the lack of such 
responsibility shall not relieve the Trustee from the duty of enforc
ing, to the extent legally possible, such security interest on_behalf 
of holders of Bonds as may be otherwise required of it under this 
Ordinance. 

ARTICLE XII 

EXECUTION OF INSTRUMENTS BY BONDHOLDERS AND 
PROOF OF OWNERSHIP OF BONDS 

SECTION 12. 01. Execution of Instruments. Any request , 
direction, consent or other instrument in writing required or permit
ted by this Ordinance to be signed or executed by Bondholders may be 
in any number of concurrent instruments of similar tenor and may be 
signed or executed by such Bondholders in person or by agent 
appointed by an instrument in writing. Proof of the execution of any. 
such instrument and of the ownership of Bonds shall be sufficient for 
any purpose of this Ordinance and shall be conclusive in favor of the 
Trustee and any Paying Agent with regard to any action taken, suf
fered or omitted by any of them under such instrument if made in the 
following manner: 

(a) The fact and date of the execution by any 
Person of any such instrument may be proved by the 
certificate of any officer in any jurisdiction who, by 
the laws thereof, has power to take acknowledgments 
within such jurisdiction, to the effect that the 
Person signing such instrument acknowledged before him 
the execution thereof, or by an affidavit of a. witness 
of such execution. 
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(b) The fact of the holding of Bonds under this 
Ordinance by any Bondholder and the serial numbers of 
such Bonds and the date of his holding the same 
(unless such Bonds be registered) may be proved by the 
affidavit of the Person claiming to be such holder, if 
s.uch affidavit shall be deemed by the Trustee to be in 
form satisfactory to it, or by a certificate executed 
by any trust company, bank, banker or any other depos
itory, wherever situated, if such certificate shall be 
deemed by the Trustee to be in form satisfactory to 
it, showing that at the date therein mentioned such 
Person had on deposit with such trust company, bank, 
banker or other depository the Bonds described in such 
certificate. The Trustee may conclusively assume that 
such ownership continues until written notice to the 
contrary is served upon the Trustee. The ownership of 
registered Bonds shall be proved by the Bond 
Register . 

Nothing contained in this Article XII shall be construed as 
limiting the Trustee to such proof, it being intended that the 
Trustee may accept any other evidence of the matters in this Article 

·XII stated which to it may seem sufficient. 'Any request or consent 
of the holder of any Bond shall bind every future holder of the same 
Bond and any Bond or Bonds issued in exchange or subsititution there
for or upon the Registration of transfer thereof in respect of any
thing done by the Trustee in pursuance of such request or consent. 

ARTICLE XIII 

MODIFICATION ,OF ORDINANCE AND SUPPLEMENTAL 
ORDINANCE 

SECTION 13.01. Supplemental Ordinance Not Requiring Consent 
of Bondholders. Subject to the conditions and restrictions in this 

.Ordinance contained, the Port, when the enactment thereof is con
sented to in writing by the Trustee, may, without the consent of the 
Bondholders, enact a Supplemental Ordinance or Supplemental 
Ordinances which thereafter shall form a part of this Ordinance, for 
any one or more of the following purposes: 

(a) to add to the covenants and agreements of 
the Port in this Ordinance contained other covenants 
and and agreements thereafter to be observed, and to 
surrender any right or power in this Ordinance 
reserved to or conferred upon the Port; 

(b) to modify any of the provisions of this 
Ordinance or relieve the Port from any of the 
obligations, conditions or restrictions in this 

l . 
~-
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Ordinance contained; provided that no such 
modification shall be or become operative or effective 
which shall adversely affect the rights of the 
Bondholders or the Trustee; 

(c) to cure any ambiguity or to cure, correct or 
supplement any inconsistent provision contained in 
this Ordinance or in any Supplemental Ordinance; 

(d) to make such provisions in regard to matters 
or questions arising under this Ordinance as may be 
necessary or desirable and not inconsistent with this 
Ordinance and which shall not adversely affect the 
interests of the Bondholders; 

(e) to provide for the issuance of Additional 
Bonds; 

(f) to evidence the appointment of a successor 
Trustee or Paying Agent hereunder; and 

(g) to subject to this Ordinance additional rev
enues, properties or collateral; 

and the Port hereby covenants that it will perform all of the 
requirements of any such Supplemental Ordinance which may be in 
effect from time to time; but no restriction or obligation imposed by 
this Ordinance upon the Port in respect of any of the Bonds outstand
ing under this Ordinance may, except as otherwise provided in Section 
13.03 of this Ordinance, be waived or modified by such Supplemental 
Ordinance, or otherwise. Nothing in this Article XIII contained 

. shall affect or limit the right or obligation of the Port to execute 
and deliver to the Trustee any instrument of further assurance or 

_other instrument which elsewhere in this Ordinance it is provided 
-shall ·be delivered to the Trustee. 

SECTION 13.02. Approval of Supplemental Ordinance by 
Trustee. The Trustee is hereby authorized to approve any 
Supplemental Ordinance authorized or permitted by the terms of this 
Ordinance, and to approve the further agreements and stipulations 

·Which may be therein contained, and the Trustee, in approving any 
Supplemental Ordinance, shall be fully protected in relying on an 
Upinion of Counsel, in form and substance satisfactory to the 
,Trustee, to the effect that such Supplemental Ordinance is authorized 
or permitted by the provisions of this Ordinance and is not inconsis
tent with this Ordinance. 

SECTION 13.03. Modification With Consent of Bondholders. 
'Exclusive of Supplemental Ordinances covered by Section 13.01 hereof, 
any modification or alteration of this Ordinance or of the rights and 

f obligations of the Port or of the holders of the Bonds and coupons in 
' 

L,:~ 
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. ny particular may be made with the consent of the Corporation and 
-~a) the holders of not less than sixty-six and two-thirds percent (66 
2; 3%) in aggregate principal amount of the Bonds then outstanding, 
and (b) in case less than all of the several Series of Bonds then 
outstanding are affected by the modifications or amendments, the 
holders of not less than sixty-six and two-thirds percent (66 2/3%) 
in aggregate principal amount of the Bonds of each Series so affected 
then outstanding; provided, however, that if such modification or 
amendment will, by its terms, not take effect so long as any Bonds of 
any specified Series remain outstanding, the consent of the holders 
of such Bonds shall not be required and such Bonds shall not be 
deemed to be outstanding for the purpose of any calculation of out
standing Bonds under this Section 13.03. Nothing in this Section 
13.03 contained shall permit, or be construed which will reduce the 
percentage of aggregate principal amount of bonds the consent of the 
holders of which is required for any such modification or alteration, 
or permit the creation by the Port of any lien prior to, or, except 
to secure additional bonds, on a parity with, the lien of the 
Ordinance upon the receipts and revenues of the Port from or in con
nect ion with the sale of the Project or which wi 11 affect the times, 
amounts and currency of payment of the principal of, the interest on, 
or the premium (if any) on, said bonds. 

For the purposes of this Ordinance, a Series shall be 
deemed to be affected by a modification or amendment of this 
Ordinance if the same adversely affects or diminishes the rights of 
the holders of Bonds of such Series. The Trustee may in its discre
tion determine whether or not in accordance with the foregoing provi
sions Bonds of any particular Series would be affected by any modifi
cation or amendment of this Ordinance and any such determination 
shall be binding and conclusive on the Port and all the holders of 
Bonds • 

For all purposes of this Article XIII, the Trustee shall be 
entitled to rely upon an Opinion of Counsel with respect to the 
~xtent, if any, to which any action affects the rights under this 
Ordinance of any holders of Bonds then outstanding. 

. SECTION 13.04. Consent by Corporation Required. Anything 
~ere1n to the contrary notwithstanding, and if the Corporation is not 
ln default under the Sale Agreement at such time, a Supplemental 
Ordinance under this Article XIII shall not become effective unless 
and until the Corporation shall have consented to the execution and 
delivery of such Supplemental Ordinance. In this regard, the Port 
shall cause notice of the proposed execution and delivery of any such 

.Supplemental Ordinance together with a copy of the proposed 
Supplemental Ordinance to be mailed by certified or registered mail 
to the Corporation and received by the Corporation at least thirty 
(30) days prior to the pr·oposed date of execution and delivery of any 
such Supplemental Ordinance. The Corporation shall be deemed to have 
consented to the execution and delivery of any such Supplemental 
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ordinance if the Port does not receive ~ lettfer, telegram, ~~ ot~er 
written, printed, photo or telecopy not1ce o yrotest or o Jectlon 
-hereto signed by or on behalf of the Corporat1on on or before 4:30 
t•clock p.m., Portland, Oregon time, of the thirtieth day after the 0 eceipt by the Corporation of said notice and a copy of the proposed 
~upplemental Ordinance. 

ARTICLE XIV 

DISCHARGE OF ORDINANCE. 

SECTION 14.01. Ordinance Discharged Upon Payment of Bonds. 
If and when the Bonds secured hereby shall become due and payable in 
accordance with their terms or through redemption proceedings as pro
vided in this Ordinance, or otherwise, and the whole amount of the 
principal, redemption premium (if any) and the interest so due and 
payable upon all of the Bonds shall be paid, or prov1s1on shall have 
been made for the payment of the same, together with all other sums 
payable under this Ordinance by the Port and all necessary and proper 
fees, compensation and expenses of the Trustee pertaining to the 
Bonds and all Administration Expenses shall have been paid or pro
vided for, then and in that case, the right, title and interest of 

·Trustee under this Ordinance shall thereupon cease, terminate and 
become void, and Trustee shall assign and transfer to or upon the 
~rder of the Corporation all property (in excess of the amounts 
required for the foregoing) then held by Trustee (including the Sale 
Agreement, and all payments thereunder and all balances in any fund 
created under this Ordinance) and shall execute such documents as may 
be reasonably required by the Corporation in this regard. 

When all or a portion of the Bonds of a particular Series 
and the coupons appertaining thereto shall have been paid and if, at 
the time of such payment, the Port shall have kept, performed and 
observed all the covenants and promises in such Bonds and in this 
Ordinance required or contemplated to be kept, performed-and observed 
by the Port or on its part on or prior to that time, then this 
Ordinance shall be considered to have been discharged in respect of 
such Bonds of a particular Series and the coupons appertaining 
thereto and such Bonds and coupons shall cease to be entitled to the 
lien of this Ordinance. 

If and when Trustee shall hold sufficient moneys under this 
Ordinance to provide for payment of the whole amount of the princi
Pal, premium, if any, and interest due and payable and thereafter to 
become due and payable upon all the Bonds, together with all other 
sums payable or which may thereafter become payable under this 
Ordinance by the Port, or which may be required to pay Administration 
Expenses, notwithstanding that all the Bonds and coupons have not yet 
?ecome due and payable and that consequently the right, title and 
lnterest of Trustee under this Ordinance shall not have ceased, 

't 
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terminated and become void pursuant to the foregoing provisions of 
thiS section 14.01 Trustee, on demand of the Corporation, shall assign and transfer to o~ up~n the order of the Corporati~n all propertY and interest thereln (ln excess of the amounts requlred for the foregoing) then held by Trustee (including the Sale Agreement and all payments thereunder and all balances in any fund created.under this ordinance) and shall execute such documents as may be requ1red by the 
corporation in this regard. 

SECTION 14.02. Bonds Deemed Paid. Bonds or coupons or 
interest installments for the payment or redemption of which moneys shall have been held by the Trustee at the maturity or redemption date thereof shall be deemed to be paid within the meaning and with 
the effect expressed in this Section 14.02. All outstanding Bonds of any one or more Series and all coupons appertaining to such Bonds shall prior to the maturity or redemption date thereof be deemed to have been paid within the meaning and with the effect expressed in 
this Section 14.02 if (a) in case said Bonds are to be redeemed on any date prior to their maturity, the Port shall have given to the Trustee in form satisfactory to it irrevocable instructions to give notice of redemption of such Bonds on said redemption date, such ·notice to be given in accordance with the provisions of Section 8.03 hereof, (b) there shall have been deposited with Trustee either ·moneys in an amount which shall be sufficient, or Governmental Obligations, which shall not contain provisions permitting the redemption thereof at the option of the Port, the principal of and the interest on which when due, and without any reinvestment thereof, will provide moneys which, together with the moneys, if any, deposited with or held by Trustee at the same time, shall be sufficient to pay when due the principal of and redemption premium, if any, and interest due and to become due on said Bonds on and prior to the redemption date or maturity date thereof, as the case may be, and (c) in the event said Bonds are not by their terms subject to redemption within the next succeeding sixty (60) days, the Port shall have given . Trustee in form satisfactory to it irrevocable instruction to pub

~- lish, as soon as practicable in the same manner as a notice of 
·redemption is published pursuant to Section 8.03 hereof, a notice to 
the holders of such Bonds and coupons that the deposit required by 

~-(b) above has been made with Trustee and that said Bonds and coupons are deemed to have been paid in accordance with this Section 14.02 and stating such maturity or redemption date upon which moneys are to ·be available for the payment of the principal of and premium, if any, and interest on said Bonds. Neither the Governmental Obligations nor moneys deposited with the Trustee pursuant to this Section 14.02 nor Principal or interest payments on any such securities shall be with-drawn or used for any purpose other than, and shall be held in trust for, the payment of the principal of and redemption premium, if any, 
' and interest on said Bonds; provided that any cash received from such 
Principal or interest payments on such Government Obligations deposited with Trustee, if not then needed for such purpose, shall, 
to the extent practicable, be reinvested in Governmental Obligations 
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-a turing at times an? in . amounts suf.f i c i ent to pay when due t~e 
.mrincipal of a~d prem1urn, 1£ any, .and Interest to b:come due on sa1d 

~- P ds on or pr1or to such redempt1on date or matur1ty date thereof, 
: B~n the case may be, and interest earned from such reinvestn1ents shall 
~ paid over to the Corporation, as received by Trustee, free and 
c~ear of any trust, lien or pledge. 

Any release under this Section 14.02 shall be without prej
udice to the right of the Port and Trustee to be paid reasonable com
pensation for all services rendered by it under this Ordinance and 
all its reasonable expenses, charges and other disbursements and 

. ~hose of its attorneys, agents and employees, incurred on and about 
· the administration of the trusts by this Ordinance created and the 

performance of its powers and duties under this Ordinance. 

ARTICLE XV 

MISCELLANEOUS 

SECTION 15.01. Ordinance to Inure to Successors of Port. 
In the event of the dissolution of the Port, all the covenants, stip

·ulations, promises and agreements in this Ordinance contained, by or 
··.on behalf of, or for the bene£ it of, the Port, shall bind or inure to 

the benefit of the successors of the Port from time to time and any 
officer, board, commission, agency or instrumentality to whom or to 
which any power or duty of the Port shall be transferred. 

SECTION 15.02. Limitation of Rights. Except as in this 
Ordinance otherwise specifically provided, nothing in this Ordinance 
expressed or implied is intended or shall be construed to confer upon 
any Person other than the Corporation, the Port, the Trustee and the 
holders of the Bonds and coupons issued under this Ordinance, any 
right, remedy or claim under or by reason of this Ordinance, this 
Ordinance being intended to be for the sole and exclusive benefit of 
the Corporation, the Port, the Trustee and the holders of the Bonds 
and coupons issued under this Ordinance. 

SECTION 15.03. Severability. In case any one or more of 
the provisions of this Ordinance or of the Bonds or coupons issued 
~nder this Ordinance shall, for any reason, be held to be illegal or 
lnvalid, such illegality or invalidity shall not affect any other 
Provision of this Ordinance or of said Bonds or coupons, and this 
ordinance and the Bonds and coupons shall be construed and enforced 
as if such illegal or invalid provisions had not been contained 
herein or therein. 

SECTION 15.04. Member, Agents and Employees of Port Exempt 
From Liability. No covenant or agreement contained in the Bonds or 
coupons or in this Ordinance shall be deemed to be the covenant or 
agreement of any Commissioner, agent, or employee of the Port in his 

L 
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individual capacity, and neither the Commissioners of the Port nor 
anY official executing the Bonds shall be liable personally on the 
Bonds or coupons or be subject to any personal liability or account
ability by reason of the issuance thereof. 

SECTION 15.05. Notices. All notices, certificates, 
requests or other communications under this Ordinance shall be suffi
ciently given and shall be deemed given, unless otherwise required by 
this Ordinance, when mailed by first class mail (except as otherwise 
provided in this Ordinance), postage prepaid, addressed as follows; 
if to the Port, at P.O. Box 3529, Portland, Oregon 97208, 
Attention: Executive Director; i£ to the Corporation, at Suite 1130, 
2 o 0 s • w • M a r k e t S t r e e t 1 Po r t 1 and , 0 reg on 9 7 2 0 1 1 Attention : 
Treasurer; and if to the Trustee, at P.O. Box 2971, Portland, 
Oregon 97208, Attention: Corporate Trust Department. A duplicate 
copy of each notice, certificate, request or other communication 
given under this Ordinance to the Port, the Corporation or the 
Trustee shall· also be given to the others. The Corporation, the Port 
and the Trustee may, by notice given under this Section 15.05, desig
nate any further or different addresses to which subsequent notices, 
certificates, requests or other communications shall be sent. 

SECTION 15.06. Payments Due on Sundays and Holidays. In 
any case where the date of maturity of interest on or principal of 

. the Bonds or .the date fixed for redemption of any Bonds shall be in 
the city of payment a Sunday or a legal holiday or a day on which 
banking institutions are authorized by law to close, then payment of 
interest or principal (and premium, if any) need not be made on such 
date but may be made on the next succeeding business day with the 
same force and effect as if made on the date of maturity or the date 
fixed for redemption, and no interest shall accrue for the period 
after such date. 

SECTION 15.07. Captions. The captions or headings in this 
Ordinance are for convenience only and in no way define, limit or 

.describe the scope or intent of any provisons, Articles or Sections 
of this Ordinance. 

SECTION 15.08. Bond Forms. The coupon 1979 Series Bonds 

I 

L 

to be initially issued and secured by this Ordinance, the interest 
coupons to be attached thereto, the registered 1979 Series Bonds 
Without coupons to be issued under this Ordinance and the Trustee's 
certificate of authentication to be endorsed on the Bonds to be 
iss~ed under this Ordinance are all to be in substantially the fol
l~wlng forms, respectively, with necessary and appropriate varia
tlo~s, omissions and insertions as permitted or required by this 
Ord1nance: 
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[FORM OF 1979 SERIES COUPON BOND] 

UNITED STATES OF AMERICA 

STATE OF OREGON 

THE PORT OF PORTLAND 

INDUSTRIAL DEVELOPMENT REVENUE BOND, 1979 SERIES 

(WACKER SILTRONIC CORPORATION PROJECT) 

No. $5,000 

The Port of Portland (the "Port"), a municipal corporation, 
created and existing under and by virtue of the laws of the State of 
oregon, for value received, hereby promises to pay to bearer on the 
fifteenth day of April, 1991, upon the presentation and surrender 
hereof, the principal sum of Five Thousand Dollars ($5,000) solely 
from the revenues and receipts of the Port from or in connection with 
the sale of the Project hereinafter referred to as provided in the 
Ordinance hereinafter referred to and to pay solely from such reve
nues and receipts interest on said principal sum from the date 
hereof, at the rate of six and one-eighth percent (6 1/8%) per annum, 
until the payment of such principal sum, such interest being payable 
on the fifteenth days of April and October in each year (commencing 
October 15, 1979) but only, in the case of interest payable at or 
prior to the maturity of this bond, upon presentation and surrender 
of the annexed coupons as they severally mature. The principal of 
and interest on this bond are payable in any coin or currency of the 
United States of America which, at the respective times of payment, 
is legal tender for the payment of public and private debts, at the 
principal corporate trust office of First National Bank of Oregon, 

•- 'the Trustee hereinafter mentioned, or at the office designated for 
·such payment of any successor thereof. 

This bond is one of a duly authorized issue of bonds of the 
Port des ig na ted as "Industrial Development Revenue Bonds, 1979 Series 
(Wacker Siltronic Corporation Project)" (the "1979 Bonds"), issued in 
the aggregate principal amount of $1,000,000 under and pursuant to 
the Constitution and Laws of the State of Oregon, particularly 
Chapter 777 and Chapter 778 of the Oregon Revised Statutes, both as 
amended (collectively the "Act"), and under and secured by an 
Ordinance No. 246 enacted by the Port on March 14, 1979 (the 
"Ordinance"). The 1979 Bonds are issued for the purpose of financing 
a portion of the cost of the acquisition, construction and installa-

·tion of certain industrial development facilities at the silicon 
Wafer manufacturing facility (the "Plant") of Wacker Siltronic 
Corporation (the "Corporation") located in Portland, Oregon to be 
Sold to the Corporation under and pursuant to an Installment Sale 
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Agreement between the Port and the Corporation dated as of April 15, 
1979 (hereinafter, together with any amendments thereof, called the 
u Sale Agreement") • Payment of principal of and inter~st on the 1979 
Bonds has been unconditionally guaranteed by Wacker Chemical 
corporation (the "Guarantor") pursuant to a Guarantee Agreement, 
dated as of April 15, 1979 (the "Guarantee"), entered into between 
the Guarantor and the Trustee for the benefit of the holders and 
owners of the 1979 Bonds and the coupons appertaining thereto. The 
1979 Bonds are additionally secured by a mortgage or the Project, as 
hereinafter defined, from the Port to First National Bank of Oregon 
(hereinafter called the "Trustee"). As provided in the Ordinance, 

.additional bonds may be issued in one or more series for the purpose 
of financing the cost of completion of said facilities, the cost of 
enlargements, improvements or expansions of said facilities, and the 
cost of acquisition and installation of additional facilities at the 
Plant (such facilities, together with any enlargements, improvements 
or expansions thereof, and any such additional facilities herein col
lectively called the "Project".). 

: t 

Copies of the Ordinance, Sale Agreement and the Guarantee 
are on file at the principal corporate trust office of the Trustee 
and reference is made to the Ordinance (and all ordinances and reso
·l~tions supplementary thereto and amendatory thereof), the Sale , I 

I 
.Agreement and the Guarantee for the provisions relating, among other 
things to the terms and security of the 1979 Bonds, the collection 
and disposition of the revenues and receipts of the Port from or in 
connection with the sale of the Project, the custody and application 
of the proceeds of the 1979 Bonds, the rights and remedies of the 
holders of the 1979 Bonds, the rights, duties and obligations of the 
Port, the Corporation and the Trustee, and the modification or amend
ment of any of the foregoing documents. 

This bond and any additional bonds issued under and secured 
by the Ordinance are and will be equally and ratably secured, to the 
extent provided in the Ordinance, solely by the pledge of the reve
nues derived by the Port from or in connection with the sale of the 
Project, including payments received under the Sale Agreement and the 
Guarantee, proceeds of the Bonds and income earned by the investment 

·.of funds under the Ordinance. The holder of this bond shall not have I the right to compel any exercise of the taxing power of the Port to 
1 pay this bond or the interest hereon. This bond shall not in any 
I manner or to any extent be a general obligation of the Port nor a 

charge upon the tax revenues of the Port nor a charge upon any other 

I 
revenues or property of the Port not specifically pledged thereto by 
the Ordinance. 

I The 1979 Bonds are issuable in the form of coupon bonds, 
"I registrable as to principal, in the denomination of $5,000 and in the 

I form of registered bonds without coupons in the denominations of 
$5,ooo or any integral multiple of $5,000. The holder of any coupon I 1979 Bond or Bonds may surrender the same, with all unmatured coupons 

L 
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nd any matured coupons in default attached, at the above-mentioned 
~ffice of the Trustee, in exchange for an equal aggregate principal 
amount of registered 1979 Bond or Bonds without coupons, of the same 
maturity, of any of the authorized denominations, in the manner, 
subject to the conditions and upon the payment of the charges pro
vided in the Ordinance. In 1 ike manner, subject to such conditions 
and upon the payment of such charges, the owner of any registered 
1979 Bond or Bonds without coupons may surrender the same (together 
with a written instrument of transfer satisfactory to the Trustee 
duly executed by the registered owner or his attorney duly authorized 
in writing), in exchange for an equal aggregate principal amount of 
coupon 1979 Bonds of the same maturity, with unmatured coupons and 
any matured coupons in default attached, or of registered 1979 Bonds, 
without coupons, of the same maturity and of any other authorized 
denominations. 

This bond, until registered, shall be transferable by 
delivery, but may at any time be registered as to principal on the 
Bond Register to be kept at the principal office of the Trustee, and 
such registration shall be noted hereon; and if so registered, this 
Bond shall then be transferable only upon said Bond Register at said 
office by the registered owner in person or by his duly authorized 
~ttorney, unless the last preceding registration shall have been to 
bearer, in which case it shall again be transferable by delivery; and 
this bond may again, from time to time, be registered or discharged 
from registration in the same manner; but such registration shall not 
affect the negotiability of the annexed coupons, which shall always 
be payable to bearer and transferable by delivery. Such registra-

• tions, transfers and discharges from registration shall be without 
charge to the owner hereof, but any taxes or other governmental 
charges required to be paid with respect to the same shall be paid by 
the owner requesting such registration, transfer or discharge from 
registration as a condition precedent to the exercise of such 
privilege. 

The 1979 Bonds are subject to mandatory redemption at a 
price equal to 100% of the principal amount thereof plus accrued 
interest to the redemption date on April 15 in each year of the years 
1985 to 1991, inclusive, in accordance with the sinking fund provi
sions of Section 6.03 of the Ordinance, in part (by lot) in the 
manner provided in Article VIII of the Ordinance. 

The 1979 Bonds shall be subject to redemption prior to 
maturity, in whole or in part, on any interest payment date, in inte
gral multiples of $5,000, without redemption premium or prepayment 

-Penalty. If the redemption is in part, the particular 1979 Bonds to 
b? redeemed shall be selected (by lot) by the Trustee. Such redemp

~·tlon shall be at a redemption price equal to the principal amount 
thereof plus accrued interest to the redemption date. 

l 
L 
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The 1979 Bonds shall be subject to mandatory redemption in 
whole on any date within 180 days after receipt by the Trustee of 
notice of 

(i) the issuance of a published or private 
ruling of the Internal Revenue Service in which the 
Corporation has participated to the degree it deems 
sufficient and which ruling the Corporation, in its 
discretion, does not contest by an appropriate pro
ceeding directly or through a bondholder, 

(ii) a final determination by any court of com
petent jurisdiction in the United States in a proceed
ing to which the Corporation is a party, or 

(iii) enactment of any amendment to the Internal 
Revenue Code of 1954, as amended, or the promulgation 
of or amendment to Treasury Department Regulations, or 
any other change in present law, 

to the effect that the interest payable on the 1979 Bonds is includ
able in the gross income for Federal income tax purposes of the hold
ers thereof (other than a "substantial user" of the Project or a 
"related person" as provided in Section 103 (b) (8) of the Internal 
Revenue Code of 1954, as amended), provided, however, that the 
Corporation may, at its option, not be obligated to redeem the 1979 
Bonds as provided herein if interest payable on the 1979 Bonds is 
includable for Federal income tax purposes in the gross income of the 
holders thereof (other than a "substantial user" of the Project or a 
11 related person") due to the occurrance of an event in (iii) above 
and the Corporation upon written notification to the holders of the 
1979 Bonds within thirty days of receipt of notice from the Trustee 
of its mandatory redemption obligation hereunder, agrees (a) to pay 
interest on the outstanding principal amount of the 1979 Bonds in an 
amount equal to 11.34% from the date on which interest on the 1979 
Bonds was included in such holders' gross income to the maturity date 
(as defined below) of the 1979 Bonds, minus the amount of interest 
actually paid on the 1979 Bonds from the date of the inclusion of 
interest in the gross income of the holder and (b) that the maturity 
date of the 1979 Bonds shall be changed to April 15, 1989 and all 
outstanding principal on the 1979 Bonds plus unpaid interest accrued 
to such maturity date shall be payable on such maturity date. The 
1979 Bonds so redeemed shall be redeemed at a redemption price equal 
to the pricipal amount thereof plus unpaid interest accrued to the 
redemption date in a manner as provided in the Ordinance. 

The 1979 Bonds shall also also be subject to mandatory 
redemption in whole on the next applicable interest payment date, 
after receipt by the Trustee of notice from the Corporation to the 
effect that a majority of the holders of the 1979 Bonds then 
Outstanding have elected on behalf of all of said Bondholders to 
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require the redemption of the 1979 Bonds based upon bot~ ~f the conditions in either of subparagraphs (a) or (b) below ex1st1ng or the condition in subparagraph (c) below existing. 

(a) Wacker Chemie GmbH ("Chemie"), a German corpora
tion, shall own directly or indirectly less than 
100% but more than 75% of the voting stock of the 
Corporation and the Corporation shall have a net 
worth, as determined in accordance with generally 
accepted accountin~ principles ("Net Worth") of 
less than $6,000,000; or 

(b) Chemie shall own directly or indirectly less 
than 75% but more than 51% of the voting stock of 
the Corporation and the Corporation shall have a 
Net Worth of less than $10,000,000; or 

(c) Chemie shall own directly or indirectly less 
than 51% of the voting stock of the Corporation. 

The 1979 Bonds so redeemed shall be redeemed at a 
red emption price equal to the principal amount thereof plus 
unpaid interest accrued to the redemption date. 

If less than all the 1979 Bonds of one maturity shall be called for redemption, the particular 1979 Bonds of such maturity to be redeemed shall be selected by lot by the Trustee or 1n such other manner as the Trustee in its disc ret ion rna y deem proper. Any such redemption, either in whole or in part, shall be made upon at least thirty (30) days' and no more than sixty (60) days' prior noticE: in the manner and upon the terms and conditions provided in the Ordinance. If this bond shall have been duly called for redemption and payment of the redemption price, together with unpaid interest accrued to the date fixed for redemption, shall have been made or provided for, all as more fully set forth in the Ordinance, interest on this bond shall cease to accrue from such date, and from and after such date this bond and all coupons for interest appertaining hereto rna turing subsequent to the date fixed for redemption shall no longer be entitled to any lien, benefit or security under the Ordinance, and the holder hereof and thereof shall have no rights except to receive payment of such redemption price and unpaid interest accrued to the date fixed for redemption. 

Neither this bond nor any coupons for interest hereto attached shall be entitled to any benefit under the Ordinance or be valid or become obligatory for any purpose until this bond shall have been authenticated by the execution by the manual signature of a duly authorized officer of the Trustee of the Trustee's certificate of authentication hereon. 
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No covenant or agreement contained in this bond or the 
ordinance shall be deemed to be a covenant or agreement of any 
commissioner or employee of the Port in his individual capacity, and 
neither the Commissioners of the Port nor any officer thereof execut
ing this bond shall be liable personally on this bond or be subject 
to any personal liability or accountability by reason of the issuance 
of this bond. 

To the extent permitted by and as provided in the 
ordinance, modifications or alterations of the Ordinance, or of any 
ordinance supplemental thereto, and of the rights and obligations of 
the Port and the holders of the bonds and coupons in any particular 
may be made with the consent of the Corporation and (a) the holders 
of not less than sixty-six and two-thirds percent (66 2/3%) in aggre
gate principal amount of the bonds then outstanding under the 
ordinance, and (b) in case less than all of the several series of 
bonds then outstanding are affected by the modifications or amend
ments, the holders of not less than sixty-six and two-thirds percent 
(66 2/3%) in aggregate principal amount of the bonds of each series 
so affected then outstanding; provided, however, that if such modi f i
cation or amendment will, by its terms not take effect so long as any 
bonds of any specified series remain outstanding, the consent of the 
holders of such bonds shall not be required and such bonds shall not 
be deemed to be outstanding for the purpose of any calculation of 
outstanding bonds under the Ordinance; provided, further, that no 
such modification or alteration shall be made-which will reduce the 
percentage of aggregate principal amount of bonds the consent of the 
holders of which is required for any such modification or alteration, 
or permit the creation by the Port of any lien prior to, or, except 
to secure additional bonds, on a parity with, the lien of the 
Ordinance upon the receipts and revenues of the Port from or in con
nection with the sale of the Project or which will affect the times, 
amounts and currency of payment of the principal of and the interest 
on, said bonds. Any such consent by the holder of this bond shall be 
conclusive and binding upon such holder and all future holders and 
owners of this bond irrespective of whether or not any notation of 
such consent is made upon this bond. 

It is hereby certified and recited that all conditions, 
acts and things required by law and the Ordinance to exist, to have 
happened and to have been performed precedent to and in the issuance 
of this bond, exist, have happened and have been performed, and that 
the issuance of this bond and the issue of which it forms a part are 
within every debt and other limit prescribed by the laws of the State 
of Oregon. 
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IN WITNESS WHEREOF, the Port has caused this bond to be 
signed in its name and on its behalf by the manual or fc.csimilt: sig
nature of its President and its seal or a facsimile thereof to be 
impressed, imprinted or otherwise reproduced hereon and attested by 
the manual or facsimile signature of its Secretary, and coupons for i n t e r e s t , be a r i ng the fa c s i m i 1 e s i g n a t u r e o f sa i d P resident , to be 
hereunto attached, as of the fifteenth day of April, 1979. 

THE PORT OF PORTLAND 

By __________ =---~~~------------President 

t [SEAL] i 

! 
f Attest: ,j 
! l [Assistant] Secretary 
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PROVISION FOR REGISTRATION 

The within Bond may be registered in the name of the holder 
on the Bond Register kept by the Trustee, as to principal only, such 
registration being noted hereon by the Trustee in the registration 
blank below, after which no transfer shall be valid unless made on 
said Bond Register at the request of the registered owner or his 
attorney duly authorized, and such transfer is similarly noted in the 
registration blank below, but it may be discharged from registration 
by being so transferred to bearer, after which it shall be transfer
able by delivery, but it may again and from time to time be regis
tered as before. The registration of this Bond as to principal shall 
not restrain the negotiability of the coupons by delivery. 
Date of In Whose Name Signature of 
Registration Registered Trustee 
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[FORM OF COUPON] 

On the fifteenth day of , 19 (unless the 
bond hereinafter mentioned shall have been duly callea-for previous 
redemption and payment of the redemption price made or duly provided 
for) The Port of Portland will pay to the bearer, at the principal 

.. corporate trust office of First National Bank of Oregon, in Portland, 
oregon, or at the office designated for such payment of any successor 
thereof, upon presentation and surrender of this coupon, solely from 

· the revenues lawfully pledged therefor referred to in the Bond here
inafter mentioned, the sum specified hereon in any coin or currency 
of the United States of America which at the time of payment is legal 
tender for the payment of public and private debts, being the inter
est then due on its Industrial Development Revenue Bond, 1979 Series 
(Wacker Siltronic Corporation Project), No. 

President 

(Assistant] Secretary 

L . 
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[FORM OF 1979 SERIES REGISTERED BOND] 

UNITED STATES OF AMERICA 

STATE OF OREGON 

THE PORT OF PORTLAND 

INDUSTRIAL DEVELOPMENT REVENUE BOND, 1979 SERIES 

(WACKER SILTRONIC CORPORATION PROJECT) 

No. 

The Port of Portland (the "Port"), a municipal corporation, 
created and existing under and by virtue of the laws of the State of 

.. Oregon, for value received, hereby promises to pay to 

' .,. 

or registered assigns, on the fifteenth day of April, 1991, upon the 
presentation and surrender hereof, the principal sum of 

Dollars($ ) solely from the revenues 
and receipts of the Port from or in connection with the sale of the 
Project hereinafter referred to as provided in the Ordinance herein
after referred to and to pay solely from such revenues and receipts 
interest on said principal sum from the date hereof, at the rate of 
six and one-eighth percent (6 l/8%) per annum, until the payment of 
such principal sum, such interest being payable on the fifteenth days 
of April and October in each year (commencing October 15, 1979) but 
only in the case of interest payable at or prior to the maturity of 
this bond. The principal of and interest on this bond are payable in 
any coin or currency of the United States of America which, at the 
respective times of payment, is legal tender for the payment of 
public and private debts, at the principal corporate trust office of 
First National Bank of Oregon, the Trustee hereinafter mentioned, or 
at the office designated for such payment of any successor thereof. 
The interest on this bond, when due and payable, shall be paid to the 
registered owner hereof by check or draft mailed to such person at 
his address last appearing on the Bond Register. 

This bond is one of a duly authorized issue of bonds of the 
Port des ig na ted as "Industrial Developnent Revenue Bonds, 1979 Series 
(Wacker Sil tronic Corporation Project)" (the "1979 Bonds") , issued in 
the aggregate principal amount of $1,000,000 under and pursuant to 
the Constitution and Laws of the State of Oregon, particularly 
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chapter 777 and Chapter 778 of the Oregon Revised Statutes, both as 
mended (collectively the "Act"), and under and secured by Ordinance ~0 • 246 enacted by the Port on March 14, 1979 (the "Ordinance") . The 

1979 Bonds are issued for the purpose of financing a porti~n ~f the ost of acquisition, construction and installation of certa1n lndus~rial development facilities at the silicon wafer manufacturing facility '(the "Plant") of Wacker Siltronic Corporation (the 
"Corporation") located in Portland, Oregon to be sold to the corporation under and pursuant to an Installment Sale Agreement 
between the Port and the Corporation dated as of April 15, 1979 
(hereinafter, together with any amendments thereof, called the "Sale Agreement"). Payment of principal of and and interest on the 1979 Bonds has been unconditionally guaranteed by Wacker Chemical 
.corporation (the "Guarantor") pursuant to a Guarantee Agreement, dated as of April 15, 1979 (the "Guarantee"), entered into between the Guarantor and the Trustee for the benefit of the holders and 
owners of the 1979 B_onds and the coupons appertaining thereto. The 
1979 Bonds are additionally secured by a mortgage on the Project, as 
hereinafter defined, from the Port to the First National Bank of 
Oregon (hereinafter called the "Trustee"). As provided in the 
Ordinance, additional bonds may be issued in one or more series for 
the purpose of financing the cost of completion of said facilities, the cost of enlargements, improvements or expansions of said facili-
ties, and the cost of acquisition and installation of additional industrial development facilities at the Plant (such facilities, together with any enlargements, improvements or expansions thereof, and any such additional facilities herein collectively called the "Project"). 

Copies of the Ordinance, the Sale Agreement and the Guarantee are on file at the principal corporate trust office of the Trustee and reference is made to the Ordinance (and all ordinances and resolutions supplementary thereto and amendatory thereof), the 
Sale Agreement and the Guaranty for the provisions relating, among 
other things, to the terms and security of the 1979 Bonds, the col
lection and disposition of the revenues and receipts of the Port from 
or in connection with the sale of the Project, the custody and application of the proceeds of the 1979 Bonds, the rights and remedies of the holders of the 1979 Bonds, the rights, duties and obligations of the Port, the Corporation and the Trustee, and the modification or amendment of any of the foregoing documents. 

This bond and any additional bonds issued under and secured by the Ordinance are and will be equally and ratably secured, to the extent provided in the Ordinance, solely by a pledge of the revenues and receipts derived by the Port from or in connection with the sale 
of the Project, including payments received under the Sale Agreement 
and the Guarantee. The holder of this bond shall not have the right 
to compel any exercise of the taxing power of the Port to pay this 
bond or the interest hereon. This bond shall not in any manner or to any extent be a general obligation of the Port nor a charge upon the 
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tax revenues of the Port nor a charge upon any other revenues or 
property of the Port not specifically pledged thereto by the 
-ordinance. 

The 1979 Bonds are issuable in the form of coupon bonds 
·registrable as to principal, in the denomination of $5,000 and in the 
form of registered bonds without coupons in the denominations of 

.$ 5 000 or any integral multiple of $5,000. The holder of any coupon 
. 1g79 Bond or Bonds may surrender the same, with all unmatured and any 
matured coupons in default attached, at the above mentioned office of 
the Trustee, in exchange for an equal aggregate principal amount of 

~registered 1979 Bond or Bonds without coupons, of the same maturity, 
of any of the authorized denominations, in the manner, subject to the 
conditions and upon the payment of the charges provided in the 
ordinance. In like manner, subject to such conditions and upon the 
payment of such charges, the owner of any registered 1979 Bond or 

·Bonds without coupons may surrender the same (together with a written 
instrument of transfer satisfactory to the Trustee duly executed by 
the registered owner or his duly authorized attorney), in exchange 

·for an equal aggregate principal amount of coupon 1979 Bonds of the 
same maturity, with all unmatured coupons and any matured coupons in 
default attached, or of registered 1979 Bonds without coupons, of the 

·same maturity and of any other authorized denominations. 

The transfer of this bond is registrable, as provided in 
the Ordinance, upon the Bond Register kept for that purpose at the 
above mentioned office of the Trustee by the registered owner hereof 
in person, or by his attorney duly authorized in writing, upon sur
render of this bond together with a written instrument of transfer 
satisfactory to the Trustee duly executed by the registered owner or 
his attorney duly authorized in writing, and thereupon a new regis-
tered bond or bonds, without coupons, of the same series and maturity 
and in the same aggregate principal amounts, shall be issued to the 
transferee in exchange herefor as provided in the Ordinance, and upon 

, ··payment of the charges therein prescibed. The Port and the Trustee 
\ ··may deem and treat the person in whose name this bond is registered 
; as the absolute owner herof for the purpose of receiving payment of, 
1 or on account of, the principal or redemption price hereof and inter
t 
I 
I 

I 
; 

l 
i 

! 
l. 

est due hereon and for all other purposes. 

The 1979 Bonds are subject to mandatory redemption ~t a 
~rice equal to 100% of the principal amount thereof plus accrued 
lnterest to the redemption date on April 15 in each year of the years 
1~85 to 1991, inclusive, in accordance with the sinking fund provi
Sions of Section 6.03 of the Ordinance, in part (by lot) in the 
manner provided in Article VIII of the Ordinance. 

r 
i The 1979 Bonds shall be subject to redemption prior to 
r ~aturity, in whole or in part, on any interest payment date, in 
~ lntegral multiples of $5,000, without redemption premium or 

1Prepayment penalty. If the redemption is in part, the particular 
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19 79 Bonds to be redeemed shall be selected (by lot) by the Trustee. 
such redemption shall be at a redemption price equal to the principal 
amount thereof plus accrued insterest to the redemption date. 

The 1979 Bonds shall be subject to mandatory redemption in 
whole on any date within 180 days after receipt by th~ Trustee of 
notice of 

(i) the issuance of a published or private 
ruling of the Internal Revenue Service in which the 
Corporation has participated to the degree it deems 
sufficient and which ruling the Corporation, in its 
discretion, does not contest by an appropriate pro
ceeding directly or through a bondholder, 

(ii) a final determination by any court of com
petent j ur isd iction in the United States in a proceed
ing to which the Corporation is a party, or 

(iii) enactment of any amendment to the Internal 
Revenue Code of 1954, as amended, or the promulgation 
of or amendment to Treasury Department Regulations, or 
any other change in present law, 

to the effect that the interest payable on the 1979 Bonds is includ
able in the gross income for Federal income tax purposes of the hold
ers thereof (other than a "substantial user" of the Project or a 
"related person" as provided in Section 103(b) (8) of the Internal 
Revenue Code of 1954, as amended), provided, however, that the 
Corporation may, at its option, not be obligated to redeem the 1979 
Bonds as provided herein if interest payable on the 1979 Bonds is 
inci udable for Federal income tax purposes in the gross income of the 
holders thereof (other than a "substantial user" of the Project or a 
"related person") due to the occurrance of an event in (iii) above 

. and the Corporation upon written notification to the holders of the 
1979 Bonds within thirty days of receipt of notice from the Trustee 
of its mandatory redemption obligation hereunder, agrees (a) to pay 
interest on the outstanding principal amount of the 1979 Bonds in an 
amount equal to 11.34% from the date on which interest on the 1979 
Bonds was included in such holders• gross income to the maturity date 
(as defined below) of the 1979 Bonds, minus the amount of interest 
actually paid on the 1979 Bonds from the date of the inclusion of 
interest in the gross income of the holder and (b) that the maturity 
date of the 1979 Bonds shall be changed to April 15, 1989 and all 
outstanding principal on the 1979 Bonds plus unpaid interest accrued 
to such maturity date shall be payable on such maturity date. The 
1979 Bonds so redeemed shall be redeemed at a redemption price equal 
to the pricipal amount thereof plus unpaid interest accrued to the 
redemption date in a manner as provided in the Ordinance. 
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The 1979 Bonds shall also be subject to mandatory 
· d mption in whole on the next applicable interest payment date, 
r~t:r receipt by the Trustee of notice from the Corporation to the 
:ffect that a majority of the holders of the 1979 Bonds then 
outstanding have elected on behalf of all of said Bondholders to 
· quire the redemption of the 1979 Bonds based upon both of the con
~~ tions in either of subparagraphs (a) . or . (b) below existing or the 
condition in subparagraph (c) below ex1st1ng. 

(a) Wacker Chemie GmbH ("Chemie"), a German corpora
tion, shall own directly or indirectly less than 
100% but more than 75% of the voting stock of the 
Corporation and the Corporation shall have a net 
worth, as determined in accordance with generally 
accepted accounting principles ("Net Worth") of 
less than $6,000,000; or 

(b) Chemie shall own directly or indirectly less 
than 75% but more than 51% of the voting stock of 
the Corporation and the Corporation shall have a 
Net Worth of less than $10,000,000; or 

(c) Chemie shall own dirctly or indirectly less than 
51% of the voting stock of the Corporation. 

The 1979 Bonds so redeemed shall be redeemed at a 
redemption price equal to the principal amount thereof plus 
unpaid interest accrued to the redemption date. 

If less than all the 1979 Bonds of one maturity shall be 
called for redemption, the particular 1979 Bonds of such maturity to 
be redeemed shall be selected by lot by the Trustee or in such other 
manner as the Trustee in its discretion may deem proper. Any such 

[ redemption, either in whole or in part, shall be made upon at least -! - thirty ( 30) days 1 and no more than sixty (60) days 1 prior notice in 
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the manner and upon the terms and conditions provided in the 
Ordinance. If this bond or any portion hereof shall have been duly 

_called for redemption and payment of the redemption price, together 
with unpaid interest accrued to the date fixed for redemption, shall 
have been made or provided for, all as more fully set forth in the 
Ordinance, interest on this bond or such portion shall cease to 
accrue from such date, and from and after such date this bond or such 
Portion shall no longer be entitled to any lien, benefit, or security 
Under the Ordinance, and the holder hereof shall have no rights in 
respect of this bond or such portion except to receive payment of 
such redemption price and unpaid interest accrued to the date fixed 
for redemption. 

t This bond shall not be entitled to any benefit under the 
J Ordinance or be valid or become obligatory for any purpose until this 
1 bond shall have been authenticated by the execution by the manual 
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nature <;>f a. duly authorized officer of the Trustee's certificate 
· . ."~iJfg au then t 1 cat 1on hereon. 

,. ·._ ,;> 

,, :·; No covenant or agreement contained in this bond or the 
. ~' ·-dinance shall be deemed . to ~e a. coyel!ant or agr7ement of ar:y member 
_:··~i employee of the Port 1n h1 s. 1 nd1 v 1d ual capac1 ~y, an~ ne1 ther the 
: ·····bers of the Port nor any offlcer thereof execut1ng th1s bond shall 
· ~:mliable personally _on. this bond or be sub_ject to any ~ersonal 
:'l.'fabil i ty or accoun tab1l1 ty by reason of the 1ssuance of th1s bond. 

To the extent permitted by and as provided in the 
\~dinance, modifications or alterations of the Ordinance, or of any 
.~rdinance supplemental thereto, and of the rights and obligations of 

··.'the Port and of the holders of the bonds and coupons in any particu
·. "tar may be made with the consent of the Corporation and (a) the hold
. :~~s of not less than sixty-six and two-thirds percent (66 2/3%) in 

·. <~}aggregate principal amount of the bonds then outstanding under the 
:. ;,:or.dinance, and (b) in case less than all of the several series of 
;:.:.~:bo.nds then outstanding are affected by the modifications or amend-
-~.;:~ih~~ts, the holders of not less than sixty-six and two-thirds percent 
?~ ::J{6'6 ·2/3%) in aggregate principal amount of the bonds of each series 
.::::'So ·affected then outstanding; provided, however, that if such modifi
:\~:]~.:a'ti'on or amendment wi 11, by its terms not take effect so long as any 
<~}bQI)ds of any specified series remain outstanding, the consent of the 

,,£~:•.tiotders of such bonds shall not be required and such bonds shall not 
· -~··-~:;~~~':-.de·emed to be outstanding for the purpose of any calculation of 
·;._':·~outstanding bonds under the Ordinance; provided, further, that no 
::·,~·::ls,uch modification or alteration shall be made which will reduce the 
·,:l'p'e:rcentage of aggregate principal amount of bonds the consent of the 
c•;po_lders of which is required for any such modification or alteration, 

_·::~~~r; permit the creation by the Port of any lien prior to, or, except 
.· ~~·t_?,: ~ecure additional bonds, on a parity with, the lien of the 
· ,-8r:dl~ance upon the receipts and revenues of the Port from or in con< )'lect1on with the sale of the Project or which will affect the times, 
)~;..::}·~~ifunts and currency of payment of the principal of and the interest 
:~2~said bonds. Any such consent by the holder of this bond shall be 
.. ::~.;~?~elusive and binding upon such holder and all future holders and 

.. _.Qwners of this bond irrespective of whether or not any notation of 
<-~l,lch consent is made upon this bond. 

'> • ;:~~:~·~;~-

/')_~;:~:, It is hereby certified and recited that all conditions, 
< ,;~9,ts and things required by law and the Ordinance to exist, to have 
_<~:~'8'~.~per:ed and to. have been performed precedent to and in the issuance 
'~-<th~ t~1 s bond ex 1st! have happened . and have b~en f>erformed, and that 
,:~Ji··~ssuance of th1s bond an~ ~he 1ssue_of wh1ch 1t forms a part are 

.· jf'f'~hln every debt and other l1m1 t prescnbed by the laws of the State 
•:·,-~-. Oregon 

1- ; •• ,/-.ij~~~~~;_·-~ • 
,· 

' .. 
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IN WITNESS WHEREOF, the Port has caused this bond to be si 
ned in its name and on its behalf by the manual or facsimile 

;ignature of its President and its seal or a facsimile thereof to be 
impressed, imprinted or otherwise reproduced hereon and attested by 
the manual of facsimile signature of its Secretary, as of the 

THE PORT OF PORTLAND 

By ________ ~~--~--~-----------
Presldent 

(SEAL] 

ATTEST: 

[Assistant] Secretary 
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[FROM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION ON ALL 1979 
SERIES BONDS] 

TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This bond is one of the Industrial Development Revenue 
Bonds, 1979 Series (Wacker- Siltr-onic Corporation Project) described 
in the within mentioned Ordinance. 

TRUSTEE 

By ____________________________ ___ 

SECTION 15.09. Publication. A concise summary of this 
Ordinance including the location within the Port where a complete 
copy of the Ordinance may be obtained without charge, shall be pub
lished within five days after passage, once in a newspaper of general 
circulation within the Port; and this Ordinance shall, except where 
otherwise provided by law, become effective thirty {30) days after 
enacted. 
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Passed by the Board of Commissioners of The Port of 
portland at a meeting on March 14, 1979. 

In Witness Whereof, The Port of Portland has caused these 
presents to be signed in its name and behalf by the President of the 
port and its corporate seal to be hereunto affixed and attested by 
its [Assistant] Secretary as of the 15th day of April, 1979. 

THE PORT OF PORTLAND 

[SEAL] 

Attest: 

c Jrl!t~secretary 
In the presence of 

~) 
. 

~ 
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EXHIBIT A 

DESCRIPTION OF THE PROJECT 

The Project will be located at the Corporation's Plant, 
1 oca ted in Portland, Oregon, and will consist of the following indus
trial development facilities: 

The administrative-headquarter building of the Corporation, 
which is a building 210 feet long, 150 feet wide and covers an area 
of 26,100 square feet, and which is located on the land described in 
Exhibit B attached to the Ordinance. 
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EXHIBIT B 

DESCRIPTION OF LAND 

The industrial development facilities described in Exhibit 
A as attached to the Ordinance will be located on the following 
described land: 

A tract of land in Section 13, Township 1 North, Range l 
west, Willamette Meridian, in the City of Portland, County 
of Multnomah, State of Oregon. 

Beginning at a point South 86000'29" West 325.38 feet from 
the intersection of the Harbor Line and the Northerly line 
of the S.P. & S.R.R. right-of-way, from which Harbor Line 
monument No. 50 bears South 420Ql' 25" West 419.42 feet and 
South 46001'03" East 137.16 feet; thence South 35033'55" 
west 100.00 feet; thence North 54o26'05" West 90.00 feet; 
thence_ South 35033"55" West 60.00 feet; thence North 
54026'05" West 130.00 feet; thence North 35033'55" East 
160.00 feet; thence South 54026'05" East 220.00 feet to the 
point of beginning. 

Containing 29,800 square feet more or less or 0.6841 acres 
more or less. 
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State of Oregon ) 
) 55 

County of Multnomah ) 

2 

On this 14th day of March, 1979, before me appeared Kenneth Lewis and 

Gabriel Val licelli, who, being duly sworn, did say that he, Kenneth Lewis, 

is the President and he Gabriel Vallicelli, is the Assistant Secretary of 

the within named The Port of Portland, a municipal corporation, that the 

seal to the within instrument is the corporate seal of said municipal 

corporation, and that said instrument was signed and sealed by authority 

of its Board of Commissioners, and Kenneth Lewis and Gabriel Val 1 icel li 

acknowledged this to be the free act and deed of said municipal corpora-

t ion. IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed by 

official seal this day and year first in this certificate written. 

Notary Publ i~or Oregon 
2/22/83 Commission Expires 

SCOEPA00001155 



---~~-
------

-- --

SCOEPA00001156 



7T1w--
.. ,' 

I 

-·( 
/ .. ::·< 

In the Court of the State of Oregon 

for the County of Mu!tnomah 

Plaintiff 
vs 

Ddend~~nt 

Affidavit of Publication 
STATE OF OllEGON 

County of M~;ltnomah ---------------- } 

,_, 

!_ 
JN NCINTEER being first duly sworn dt.:pose and 

S~!_Y that am the Principod Cl-.::rk or The Publisher of The Oregoni;ln' a OC'.VSp:lper of gener-:11 
circulation. as defined by ORS 1·93.010 and 1'9:3.020. published in the City of Porti;ind. in t.1ultno .. 

m;_th County. Ore!-!,On: that the <ldvertisement. a print-:-d copy of which is hereto .:mncxt"J. '.O,."<.J~: P'.1bilshetl 

without interruptiG!'l in the entire and regul.ar issues of The . Oregonian for T\-JO 

.succt:ssivt- aro11 conse(utive ISSUE on the following d;1tes: 

02/27-03/06 1979 

c-· .. ·; -·1 -- , '1-·--- . -/7i )l// e_/)/;---~l;.-~;-
, // . .~/ vL/L--{ -C--1 

Principal C!erk Of The Pu:Jltsh~r 

~-- 8 ~ March 79 
Subscribed and s.wo: n to before me thi:> ---~d<tY,...r;r _..-, J 1 ~~,----

·-----~-, /-/ ' ~7-- 7(,. /./. --c.-J (/; ~ ~~----_,_/ ' . /c _-, ------
/ Notary Pub!i-(fur Orer.on 

F-1103 

·. 

b ~~~~~~~!~!'~--~llll!l~~~pzzz~~---·lfiiEAH--.--... ,.,a., .. ., __ ,.,..,~.,-&,.,.&a"""~-.~~~-r.......,~..;-~- ., ......... ...--,..~.,...,~----·---------~-~----------~- _____ _ 
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In tl];e 

'-'"·~------~--.... -·-·-·-· 

/ 

---------Court of the State of Oregon 

for the County of Multnomah 

Plaintiff 
vs. 

Defendent 

Affidavit of Publication 
STATE OF OREGON 

-
_l,, 

County of Multnornah f 
I. J. H. Hclnteer being first duly sworn depose nnd 

say that I am the Princip<Jl Clerk Of The Publisher of The Oregoni::m, a newspapa of general 
cirnJ!ation . .as ddined lJy ORS IYJ.OI·O and 193.020. published in the City of Portland. in fl,:lultno .. 
mah County. Orel!.on; that the aJn:rtisement. a printed copy of which is hereto annext:"d. was publtshe·d 

without interruption in the entire and regular issues of The Oregonian for__JOJJ..DLJe"-------

successiv~ af1ri consecutive 1SSUe on the following dates: 3/] 5/7 9 

Principal Clerk Of Tt1c Publisher 

SubscriUed and S\\'OIII to before me this 

F-1703 l\1y Commissio11 expires: --------------------

·.-::· 

··' 
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Exhibit A 

MEMORANDUM OF AGREEMENT 

THIS MEMORANDUM OF AGREEMENT, made and entered into this 24th day 
of May, 1978, by and between THE PORT OF PORTLAND, a municipal corpora
tion of the State of Orl'gon (hereinafter referred to as the ''Port"), and 
WACKER CHENICAL CORPORATION, a New York corporation, and WACKER SlLTRONIC, 
a Delaware corporation (hereinafter referred to as the "Company"), 

W I T N E S S E T H: 

WHEREAS, the Port is authorized under the provisions of Oregon 
Revised Statutes, Chapters 777 and 778 (hereinafter referred to as the 
"Statutes"), to issue pollution control and industrial development bonds 
to defray in whole or in part the cost of pollution control and industrial 
development facilities to be located within the territorial boundaries of 
the Port; and 

WHEREAS, in order to implement the public purposes enumerated in the 
Statutes and in furtherance thereof to induce the Company to acquire, con
struct and equip a manufacturing plant, including all necessary land and 
buildings within the territorial boundaries of the Port, the Port has 
offered to issue its pollution control and industrial development bonds 
under the Statutes and apply the proceeds therefrom to the payment of the 
cost of acquiring, constructing and equipping pollution control and indus
trial development facilities (hereinafter referred to collectively as the 
"Projects"); and · 

WHEREAS, the Company, after considering a number of possibile loca
tions, and in reliance upon the offer of the Port to finance in part the 
acquisition, construction and equipping of the Projects through the 
issuance of pollution control and industrial development bonds under the 
provisions of the Statutes, has determined to locate a manufacturing 
plant within the territorial boundaries of the Port; and 

WHEREAS, it is now deemed advisable to express formally and in 
writing the understanding heretofore informally agreed upon by the 
parties hereto; ·. 

NOW, THEREFORE, 1n consideration of the premises and of the mutual 
undertakings herein expressed, the Port anJ the Company hereto recognize 
and agree as follows: 

A • T h e P o r t f i n d s , i n t e n d s , d e c 1 a r e s and a g r e e s : 

Statutes 
1. That the Port is authorized by the provisions of the 

to acquire, construct and equip the Projects described in 
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Exhibit 1 hereto; and for the purpose of paying the cost of such acqui

sition, construction and equipping, including expenses incidental thereto, 

is authorized by the afot·ementioned Statutes to issue its pollution 

control and industrial development bonds payable from the revenues and 

receipts derived from the lease or sale of the Projects by the Port to 

the Company. 

2. a. That the Port will, subject in all respects to the 

provisions and requirements of the Statutes and to a sale of separate 

issues of pollution control and industrial development bonds on terms 

satisfactory to the Company and the Port, use its best efforts to autho

rize, issue, sell and deliver its pollution control bonds in a principal 

amount not to exceed $5,000,000 and its industrial development bonds in 

principal amount not to exceed $1,000,000 (collectively the ''Bonds"), and 

apply the proceeds therefrom to the payment of the cost of acquisition, 

construction and equipping of the Projects. 

b. That the Port will investigate the legality of its 

authorizing an additional amount of taxable revenue bonds not to exceed 

$8,000,000. 

3. That it will, after securing the consent of the Company, 

enter into an underwriting agreement with one or more investment banking 

firms (the "Underwriters") whereby the Underwriters will agree to purchase 

the Bonds from the Port and the Port will agree to sell the Bonds to the 

Underwriters, at such times and in such amounts as may be agreed upon by 

the Port and the Company, and the Honds w]ll bear such interest ratQ or 

rates and contain such other terms and conditions as shall be authorized 

by law and mutually satisfactory to the Port and the Company. 

4. That the issuance and sale of the Bonds in the amount and 

for the purposes hereinabove set forth will be appropriate and consistent 

with the objectives of the Statutes and that the adoption of the Agreement 

is and constitutes the taking of affirmative official action by the Port 

towards the issuance of the Bonds within the meaning of Section 1.103~8(a)(5) 

of the Internal Revenue Service regulations pertaining to pollution 

control and industrial development bonds. 

5. That at the proper time or times and subject in all 

respects to the advice, consent and approval of the Company, the Port 

will adopt, or cause to be adopted, such proceedings a~d resolutions and 

authorize the exccutjon of such documents and agreemen'ts as may be 

nccess:~ry and ;Jdvis:Jblc for th,• :1cquisition and construction 0f the 

Proj1'cts, ;u; ;dort•snid, :11id til,· lt':JSI' or s:Jit• ol Ll11' l'rujl'cls lo Lill' 

Company thcrL'llf ;Jll as s\i;llL b1' ,1ulhorj;c,•d by L1w and mutu:dly s::Jtisfac

lory lo Lhc l'orl and Lllc Company; pt·ovidcJ Lhal in all events the sums 

payable under such documents and agreements shall be sufficient to pay 

the princip::1l of anJ interest and redemption premium, if any, on the 

Bonds as and when the same sh:Jll become due and payable, together with 

a~l reasonable and necessary expenses of the Port in connection with the 

hnancing of the Projects over the term of the Honds. 

-2-
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B. The Company finds, intends, declares and agrees: 

1. That the construction of the industrial plant by the 

Company will result in increased employment and will increase the local 

industrial tax base. 

2. That it will enter into a contract or contracts, and 

perform to the extent necessary or appropriate under contracts already 

entered into, for the construction and equipping of the Projects and 

that at the time of the delivery of the Bonds, it will convey or transfer 

the Projects and assign such contracts to the Port subject only to such 

liens, charges and encumbrances as shall be agreed to by the Port and 

the Company. 

3. That if required by the Port, it will guarantee or cause 

to be guaranteed the principal of and interest on the Bonds and will 

execute or cause to be executed a guaranty agreement therefor. 

4. That contemporaneously with the delivery of the Bonds it 

will enter into a lease or sales agreement, or supplements or amendments 

thereto, with the Port or an intermediary entity under the terms of 

which the Company will obligate itself to pay to the Port directly or 

through such intermediary entity sums sufficient in the aggregate to pay 

l~he principal of and interest and redemption premium, if any, on the 

Gonds as and when the same shall become due and payable, together with 

.. 11 expenses, costs or outlays incurred by the Port in connection with 

.he financing of the Project OVI'r the' tL'rm of Lhc Bonds inclt1ding h11t 

10t limited to :Ill arlminisLrativc man;q~t~mcnl ·rcc' p:1yahlc at the ti.mt' of 

losing each bond issue, such administrative fcc to be annually one-tenth 

f l percent of the aggregate principal outstanding but no less than 

5,000 per year, and the Port's attorneys' fees and expenses incurred by 

~ason of the issuance of the bonds; such lease or agreement to contain 

JCh provisions as may be required by law, and such other provisions as 

1all be mutually acceptable to the Port and the Company. Such lease or 

1les agreement shall also obligate the Company to pay the Port all other 

~es and costs incurred by the Port by reason of the outstanding bonds, 

ncluding the annual administrative management fee. 

5. That the Company, if requested by the Port, either in 

IICh lease or sales contract or in a separate document, shall grant to 

:Je Port, for the benefit of the Port or a trustee for the holders of the 

>nds, a mortgage or other security interest in the P~ojects. 

6. That it will take such further action and adopt such 

~ther proceedings or resolutions as may be required to implement its 

>resaid undertakings or as it may deem appropriate in pursuance 
~reo f. 

1e 1, 
7. That if the events set forth herein do not take place by 

1979, or any extension thereof and at least one series of the 

-3-
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not sold within such time, the company agrees that it will 
thereafter reimburse the Port for all reasonable and necessary 

'ect or indirect expenses which the Port may have incurred in connec

n with the Projects and the financing thereof and arising from the 
tion of this Agreement and the performance by the Port of its 

gations hereunder, and this Agreement shall thereupon terminate. 

8. That the Company shall indemnify and hold the Port harm-

against all liabilities incurred in connection with the acquisition 

tallation of all facilities for the Projects. In the event bond 

eds are insufficient to pay the total cost of the acquisition and 

stallation thereof, the Company shall pay the amount of any such 

The Port and the Company find, intend, declare and agree: 

1. That the Bonds shall never constitute an indebtedness of 

or a loan of credit thereof within the meaning of any constitu
statutory provision, and such fact shall be plainly stated on 

of the Bonds. No holder of any of the Bonds shall ever have the 

compel any exercise of the taxing power of the Port to pay the 
: ~ princip::ll amount of the Bonds or any interest thereon. The 
~~' premium (if any) and interest on the Bonds to be issued to 

c''the Projects sh.1ll be secured by a pledge to a trustee acting 

a trust indenture for the benefit of the holder or holders of the 
.. of the revenue and receipts to be derived by the Port from the 

2. That all commitments of the Port and the ~ompany hereunder 

the agreements and commitments of the Company under Clauses 7 and 

._aragraph B hereof) are subject to the conditions that on or before 
. , 1979, (or such other date as shall be mutually satisfactory to 

· art and the Company) the Port and the Company shall have agreed to 
lly acceptable terms for no less than one series of the Bonds and 
le and delivery thereof, and mutually acceptable terms and condi

. ,for the contracts iJ.nd agreements referred to in this Agreement. 

That it is desirable that the Company act as agent for 
arrange for the acquisition, construction and equipping of 
in order to ensure that the Projects will conform to the 
of the Company. ·. 

4. That this Agreement skl]l be binding upon the Port and 
.~Y, and upon their respective successors and assigns. 

5. That this Agreement may be executed in separate counter-
of which shall be deemed a single instrument. 

-4-
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement 
as of the date first hereinabove written. 

, 
0 
f 
t ,, 
t 
;taternent of Notary 
~ ;, 

\tate of California 
~ 
~~ty of Santa Clara 
~ 

~orn and subscribed to by me on 
he 25th day of May 1 1978. 
t- ) 

J, .~/ c~~ /~::-h~ 
~ Notary Public 
i 

y commission expires Dec. 5 1 1980. 
~- ~-,-'" -~~~~~~-""~cc_ 
n 
i 

t 
f 
t: 

\ 

I 
I 
l. 

l 
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THE PORT OF PORTLAND 

By _ _r;F.~~~~~--~~,.:__ 
(Vice) President 

By G .J.vtl: »--
Assistant Secretary 

; 

::C_K_E_R_~,~H~E_·~_(_C_\~~~C-O_R_P_ORA __ T_I_O_N ____ __ 

D\~ctor 

'" . I 

WACKER SILtROJIC tORPORATION 

!i (, 
By -------'~~\----~--------------

President 
\ 

· .. 
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EXHIBIT l 

Description of the Project 

The Project is a facility for the manufacture and 

·'·i 

1distribution of hyper-pure silicone wafers. Ther~ will be a 

-~"process building of approximately 12 0, 00 0 square feet, a 

f headquarters facility and a warehouse, shipping, receiving and 

maintenance building. Parklng will be provided for employees 

and visitors. 

The Project will include air pollution control 

facilities consisting of an NOx scrubber and related 

equipment. Waste water treatment facilities will be 

provided to remove inorganic acids and bases, silicon 

sludge and organic compounds. 

·• 

1': : 
.I' •f / 

IF /i: i /I 
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INSTALLMENT SALE AGREEMENT 

BE'TWEEN 

THE PORT OF PORTLAND 

AND 

WACKER SILTRONIC CORPORATION 

Dated as of April 15, 1979 ,i, ' 

)I' 

I;; 

(and Assigllllllent to First National Bank of Oreqon, 

Trustee, Dated as of April 15, 1979) ';-

I . 

ii . 
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Installment Sale Agreement 

THIS INSTALLMENT SALE AGREEMENT, dated as of April 15, 
1979, by and between THE R?RT OF PORTLAND, a municipal corporation of 
the State of Oregon (here1nafter called the "Port"), party of the 
first part, and WACKER SILTRONIC CORPORATION, a corporation organized 
and existing under the laws of the State of Delaware (hereinafter 
called the "Corporation"), party of the second part. 

W I T N E S S E T H 

WHEREAS, the Port is authorized by the provisions of 
Chapter 777 and Chapter 778 of the Oregon Revised Statutes, as 
amended, to issue revenue bonds for the purpose of constructing 
buildings and other improvements and acquiring personal properties 
including but not 1 im i ted to machinery and equipment considered nec
essary whether or not now in existence or under construction, suit
able for use by any industry for the manufacturing, refining, pro
cessing or assembling of any agricultural, mining or other products; 
and 

WHEREAS, the Port has authorized as a project the acquisi- · 
tion, construction and installation of certain industrial development 
facilities at the Corporation's plant in Portland, Oregon, as more 
fully described in Exhibits A and 8 to this Agreement, said project 
to be acquired, constructed and installed for and at the expense of 
the Port and to be sold to the Corporation on the terms and condi
tions hereinafter set forth; and the Port has further authorized the 
issuance and sale of $1,000,000 aggregate principal amount of its 
Industrial Development Revenue Bonds, 1979 Series (Wacker Siltronic 
Cor po r a t i on Pro j e c t) ( he r e i n a f t e r c a 11 e d the " 1 9 7 9 Series Bond s" ) , 
the proceeds to be used to pay a port ion of the costs of acquiring, 
constructing and installing said project; and ~ 

WHEREAS, the 1979 Series Bonds are to be issued under and 
lecured by an Ordinance enacted by the Port on March 14, 1979. 

WHEREAS, the Pott has duly authorized the execution of this 
~reement by proper corporate action; 

NOW, THEREFORE, THIS AGREEMENT WITNESSETH: 

That the parties hereto, intending to be legally bound 
ereby and in consideration of the mutual covenants hereinafter 
ontained, DO HEREBY AGREE as follows: 
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ARTICLE I 

DEFINITIONS. 

The terms defined in this Article I shall, for all purposes 
of this Agreement, have the meanings in this Article I specified, 
unless the context clearly otherwise requires: 

Act: 

"Act" shall mean Chapter 7 77 and Chapter 778 of the Oregon 
Rev ise.d Statutes, both as amended, and all future acts supplemental 
thereto or amendatory thereof. 

Additional Bonds: 

"Additional Bonds" shall mean Bonds of any Series, other 
than the 1979 Series Bonds, duly authenticated and delivered pursuant 
to the Ordinance. 

Administration Expenses: 

"Administration Expenses" shall mean (i) an annual adminis
trative management fee to be paid by the Corporation to the Port on 
May 1, 1979 and each May 1 thereafter so long as any Bonds are out
standing in an amount equal to 1/10 of 1% of the aggregate principal 
amount of the Bonds outstanding on the date of payment, but not less 
than $2,500, and (ii) the compensation and expenses paid to or 
incurred by the Trustee under the Ordinance. 

Agreement: 

"Agreement" shall mean this Installment Sale Agreement 
dated as of April 15, 1979 between the Port and the Corporation and 
any and all modifications, alterations, amendments and supplements 
hereto made in accordance with the provisions hereof and the 
Ordinance. 

Authorized Company Representative: ·. 
"Authorized Company Representative" shall mean any person 

at the time designated to act on behalf of the Corporation by a writ
ten certificate, signed on behalf of the Corporation by its President 
or one of its Vice Presidents or its Treasurer and its Secretary or 
one of its Assistant Secretaries and furnished to the Port and the 
Trustee, containing the specimen signature of each such person. 
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Bondholder: 

"Bondholder" or "holder of the Bonds" or "holder" shall 
mean the bearer of any coupon Bond or the registered owner of any 
registered Bond. 

Bonds: 

"Bond" or "Bonds" shall mean any bond or all of the bonds, 
as the case may be, of the Port authorized and issued by the Port, 
authenticated by the Trustee and delivered under the Ordinance. 

The term "outstanding" , when used with reference to Bonds, 
shall mean, except as otherwise provided in Section 1.01 of the 
Ordinance, at any date as of which the amount of outstanding Bonds is 
to be determined, the aggregate of all Bonds authorized, issued, 
authenticated and delivered under the Ordinance, except: 

(a) Bonds cancelled on or prior to such date; 

(b) Bonds for the payment of which cash shall 
have been thereto fore deposited with the Trustee in an 
amount equal to the principal amount thereof and 
interest thereon to maturity; and 

(c) Bonds for the redemption of which cash shall 
have been theretofore deposited with the Trustee; pro
vided that notice of such redemption shall have been 
given as in Article VIII of the Ordinance provided or 
provision satisfactory to the Trustee shall have been 
made therefor. 

In determining whether the holders of the requisite aggre
gate principal amount of Bonds outstanding have consented under this 
Agreement, Bonds which are owned by the Corporation or the Port shall 
be disregarded and deemed not to be outstanding for the purpose of 
any such determination. 

Bond Fund: ·. 
"Bond Fund" shall mean the fund created under Article VI of 

the Ordinance. 

Completion Date: 

"Completion Date" shall mean the date of completion of the 
acquisition, construction and installation of the Project, as that 
date shall be certified pursuant to Section 3.05 hereof. 

r 1 
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Construction Fund: 

"Construction Fund" shall mean the fund created under 
Article V of the Ordinance. 

Corporation: 

"Corporation" shall mean Wacker Siltronic Corporation, a 
Delaware corporation, or any corporation which is the surviving, 
resulting or transferee corporation in any merger, consolidation or 
transfer of assets permitted under Section 5.02 hereof. 

Cost: 

"Cost", when used in connection with the Project described 
in Ex hi bit A hereto, any enlargements, improvements or extensions of 
such Project, or any additional industrial development facilities at 
the Plant, shall be deemed to include, whether incurred prior to or 
after the date of this Agreement, (a) obligations of the Port or of 
the Corporation or any affiliate of the Corporation incurred for 
labor, materials and other expenses and to contractors, builders and 
materialmen in connection with the acquisition, construction and 
installation of the facilities being acquired, constructed or 
installed; (b) the cost of contract bonds and of insurance of all 
kinds that may be required or necessary during the course of con
struction of the facilities being acquired, constructed or installed 
wh-ich is not paid by the contractor or contractors or otherwise p.ro
v ided for; (c) the expenses of the Port and the Corporation and any 
affiliate of the Corporation for test borings, surveys, test and 
pilot operations, estimates, plans and specifications and preliminary 
investigations therefor, and for supervising construction, as well as 
for the performance of all other duties required by or consequent 
upon the proper construction of the facilities being acquired, con
structed or installed; (d) compensation and expenses of the Trustee, 
legal, accounting, financial and printing expenses, fees and all 
other expenses incurred in connection with the issuance of the Bonds, 
including any payments to be made by the Corporation pursuant to the 
definition of Administration Expenses and under th' memorandum of 
agreement between the .Port and the Corporation, dated May 24, 1978, 
which are not otherwise provided for under the terms of this 
Agreement; (e) all other costs which the Port or the Corporation or 
any affiliate of the Corporation shall be required to pay under the 
terms of any contract or contracts for the acquisition (by purchase, 
lease or otherwise), construction or installation of the facilities 
being acquired, constructed or installed; (f) any sums required to 
reimburse the Port or the Corporation or any affiliate of the 
~orporation for advances made by any of them for any of the above 
ltems, or for any other costs incurred and for work done by any of 
them, which are properly chargeable to the facilities being acquired, 
constructed or installed; (g) any amount designated by the 
Corporation for deposit in the Bond Fund for payment of interest on 

" . 
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the 1979 Series Bonds to a date not later than April 15, 1980 and, in· 
the case of a Series of Additional Bonds, such date or dates as shall 
be specified in the Supplemental Ordinance providing for the issuance 
of such Series of Additional Bonds; (h) the costs of title insurance 
or title opinion obtained pursuant to the provisions of this 
Agreement; and (i) payment of any other costs and expenses relating 
to the construction of the Project and financing thereof, including, 
without 1 imitation, taxes payable under Section 4.11 hereof, admini s
trative expenses of the Port, and expenses incurred pursuant to 
Section 3.07 hereof. 

Exempt Costs: 

"Exempt Costs" shall mean amounts expended for the acquisi
tion, construction, reconstruction or improvement of land or property 
of a character subject to the allowance of depreciation under Section 
167 of the Internal Revenue Code of 1954, as amended. 

Financing Statement: 

"Financing Statement" shall mean a financing statement or 
continuation statement filed pursuant to the provisions of the 
Uniform Commercial Code of the State of Oregon or such other juris
diction the laws of which are applicable. 

Installment Payment Date: 

"Installment Payment Date" shall mean each date designated 
as such under Section 4.02 hereof. 

Mortgage 

"Mortgage" shall mean the mortgage of the Project by the 
Port to the Trustee pursuant to the Ordinance. 

Opinion of Counsel: 

"Opinion of Counsel" shall mean an opinion in writing 
signed by legal counsel, who may be an employee of or of counsel to 
the Corporation, or bond counsel, or may be other.counsel satisfac
tory to the Trustee. 

Ordinance: 

"Ordinance" shall mean Ordinance No. 246 of the Port 
enacted March 14, 197 9, pursuant to which the Bonds are to be issued 
and secured, as the same may be amended or supplemented from time to 
time in accordance with the provisions thereof. 
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Permitted Encumbrances: 

"Permitted Encumbrances" shall mean and include: 

(a) undetermined liens and charges incident to construction or maintenance, and liens and charges incident to construction or maintenance now or hereafter filed of record which are being contested in good faith and have not proceeded to judgment provided that the Corporation shall have set aside adequate reserves with respect thereto; 

(b) the lien of taxes, assessments and other governmental charges and assessments which are not delinquent; 

(c) the lien of taxes, assessments and other governmental charges and assessments which are delinquent but the validity of which is being contested in good faith and with respect to which the Corporation shall have set aside adequate reserves unless thereby any of the Project or the interest of the Port therein may be in danger of being lost or forfeited; 

(d) minor defects and irregularities in the title to the Project which do not in the aggregate materially_ impair the use of the Project for the purposes for which it is or may reasonably be expected to be held; 

(e) easements, exceptions or reservations for the purpose of pipelines, telephone lines, telegraph 
lines, power lines and substations, roads, streets, alleys, highways, railroad purposes, drainage and sewerage purposes, dikes, canals, laterals, ditches, the removal of oil, gas, coal cir other minerals, and other like purposes, or for the joint or common use of real property, facilities and equipment, which do not materially impair the use of such property for the purposes for which it is or may reasonably be ex~ected to be held; 

(f) rights reserved to or vested in any munic ipality or governmental or other public authority to control or regulate or use in any manner any portion of the Project which do not materially impair the use of the Project for the purposes for which it is or may reasonably be expected to be held; 

(g) any obligations or duties affecting any portion of the Project to any municipality or 
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gove~nmental o~ othe~ public autho~ity with ~espect to any ~ight, powe~, franchise, g.rant, license or pe~mit; 

(h) p~esent o~ futu~e zoning laws and o~dinances; 

(i) the ~ights of the Po~t unde~ the Ag~eement; 

(j) the lien and cha~ge of the O~dinance; 

(k) all ~ights that the City of Portland, O~egon 
may hold pursuant to a Development and Disposition 
Ag~eement dated as of May 26, 1978 by and between said City and the Corporation and Wacke~. 

Plans and Specifications: 

"Plans and Specifications" shall mean the plans and specifications p~epa~ed fo~ the P~oject, ce~tified by an Autho~ized Company Representative and filed with the Port at the date of issuance of the 1979 Series Bonds, as the same may be implemented ~nd detailed from time to time and as the same may be revised from time to time prior to the Completion Date in accordance with Section 3. 04 of this Agreement. 

Plant: 

"Plant" shall mean the silicon wafer manufacturing facility of the Corporation located in Portland, Oregon, in connection with which the Project is designed to be used. 

Port: 

"Port" shall mean The Port of Portland, a municipal corporation of the State of Oregon, and any successo~ to its duties and functions. 

Principal Installment Date: 

"Principal Installment Date" shall mean ·!'any date on which the principal of any Bonds shall mature or on which amounts are required to be deposited in the Bond Fund. 

Project: 

"Project" shall mean ( 1) the industrial developnent fac il ities described in Exhibit A he~eto, including any modifications 
the~eof, substitutions therefor and additions thereto and excluding deletions therefrom, all as provided by the Plans and Specifications, but not including personal property installed in accordance with Section 4.14 of this Agreement, and that land upon which the 
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industrial development facilities are located, as more specifically described in Exhibit B attached hereto, (2) enlargements, improvements or extensions of said facilities financed by Additional Bonds, and (3) additional industrial development facilities at the Plant financed by Additional Bonds. 

secretary: 

"Secretary" shall mean the duly authorized Secretary or Assistant Secretary or Assistant Secretaries of ths Port. 
Series or Series of Bonds: 

"Series" or "Series of Bonds" shall mean all of the Bonds authenticated and delivered on original issuance in a simultaneous transaction, and any Bonds thereafter authenticated and delivered in lieu of or in substitution for such Bonds pursuant to the provisions of the Ordinance, regardless of variations in maturity, interest rate, sinking fund requirements, or other provisions. 

1979 Series Bonds: 

"1979 Series Bonds" shall mean the Series of Bonds in the aggregate principal amount of $1,000,000 initially issued under the Ordinance. 

Sinking Fund· Requirement: 

"Sinking Fund Requirement" means with respect to (i) the 1979 Series Bonds, the amounts so designated and established pursuant to Section 2.02 of the Ordinance, and (ii) any Series of Additional Bonds, any amount so designated pursuant to the Supplemental Grdinance providing for issuance of such Additional Bonds. 
Supplemental Ordinance: 

"Supplemental Ordinance" shall mean any ordinance supplementary to or amendatory of the Ordinance as originally enacted which is duly enacted in accordance with the provision~ of the Ordinance. 
Trustee: 

"Trustee" shall mean First National Bank of Oregon (and its corporate successors), as Trustee under the Ordinance, and its successors thereunder. 
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wacker: 

"Wacker" shall mean (i) Wacker Chemical Corporation, a New 
York Corporation, and its successors and assigns and (ii) any surviv
ing, resulting or transferee Corporation as provided in Section 2.6 
of the Guqrantee Agreement, dated as of April 15, 1979, between said 
wacker Chemical Corporation and the Trustee. 

ARTICLE II 

REPRESENTATIONS AND FINDINGS. 

SECTION 2. 01. Representations of the Port. T h e Po r t 
makes the following representations as the basis for the undertakings 
on the part of the Corporation herein contained: 

(a) The Port is a municipal corporation, duly 
created and existing under and pursuant to laws of the 
State of Oregon; 

(b) The Port has full power and authority to 
enter into the transactions contemplated by this 
Agreement and the Ordinance and to carry out its obli
gations hereunder and thereunder; 

(c) The Port has been duly authorized to execute 
and deliver this Agreement and to enact the Ordinance 
and by proper action has duly authorized the execution 
and delivery of this Agreement and the enactment of 
the Ordinance; and 

(d) Under existing federal, state and local 
statutes and decisions no taxes on income or profits 
are imposed on the Port. 

(e) The Bonds, tog ether with the interest there.
on, are 1 im i ted obligations of the Port payable solely 
from the payments made pursuant to the ~greement, the 
proceeds of the Bonds and the income earned by the 
investment of funds under the Ordinance, and the Bonds 
and the Agreement shall not constitute an indebted
ness, a general obligation or a charge against the 
general credit or taxing power of the Port within the 
meaning of any constitutional or charter provision or 
statutory limitation and shall never constitute nor 
give rise to a pecuniary liability of the Port. 

SECTION 2.02. Representations of Corporation. The 
Corporation makes the following representations as the basis for the 
Undertakings on the part of the Port herein contained: 
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(a) The Corporation is a corporation duly incor
porated and in good standing under the laws of the 
State of Delaware, is duly qualified and authorized to 
engage in business in the State of Oregon, has power 
to enter into this Agreement and by proper corporate 
action has duly authorized the execution and delivery 
hereof; 

(b) The Corporation is not in. violation of any 
provision of its certificate of incorporation, its 
by-laws or any laws in any manner material to its 
ability to perform its obligations under this 
Agreement. 

(c) The Project is of the type authorized and 
permitted by the Act, and the estimated Cost of the 
Project is not less than the principal amount of the 
Series 1979 Bonds. 

(d) Substantially all (90% or more) of the pro
ceeds of the 1979 Series Bonds (after reduction for 
compensation and expenses of the Trustee, legal; 
accounting, financial and printing expenses, fees and 
all other expenses incurred in connection with the 
issuance of the Bonds) will be used to provide Exempt 
Costs. 

(e) Neither the execution and delivery of this 
Agreement, the consummation of the transactions con
templated hereby or thereby, nor the fulfillment of or 
compliance with the terms and conditions of this 
Agreement, conflicts with or results in a breach of 
the terms, conditions or provisions of any corporate 
restriction or any agreement or instrument to which 
the Corporation is now a party or by which it is 
bound, or constitutes a default under any of the fore
going, or results in the creation or imposition of any 
lien, charge or encumbrance whatsoever upon any of the 
property or assets of the Corporation under the terms 
of any instrument or agreement. ~ 
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ARTICLE III 

COMPLETION OF PROJECT; ISSUANCE OF THE BONDS. 

SECTION 3.01. Corporation to Construct Project. The 
Corporation will acquire, construct and install the Project, or cause 
the Project to be acquired, constructed and installed, for and at the expense of the Port as herein provided substantially in accordance 
with the Plans and Specifications, and will use its best efforts to 
cause the acquisition, construction and installation thereof to be 
completed by December 1, 1980, or as soon thereafter as may be prac
ticable, delays incident to the events specified in the first sen
tence of the last paragraph of Section 7.01 hereof or any other delay 
beyond the reasonable control of the Corporation only excepted; but 
if for any reason such acquisition,· construction and installation 
shall not be completed by said date there shall be no resulting dimi
nution in or postponement of the purchase price payments required in 
Section 4. 02 hereof to be paid by the Coq::oration. The Project shall 
belong to and be the property of the Port until title thereto vests 
in the Corporation pursuant to this Agreement. 

Anything in this Agreement notwithstanding, the Corporation 
shall not be obligated to complete the acquisition, construction and 
installation of the Project upon acceleration of the payment of the 
a ppl icabl e unpaid portion of the purchase price therefor pursuant to 
the provisions of Section 8.01 or 8.02 hereof and the making of any 
such payment in the amount required by, and in accordance with the 
terms of, this Agreement. 

The Corporation hereby agrees to convey the land described 
in Exhibit B attached her eta to the Port which land shall thereupon 
constitute part o.f the Project. The Corporation shall deliver to the 
Port at its own expense, a title opinion or title insurance policy, 
satisfactory to the Port, which shows that the Port has acquired from 
the Corporation good and marketable title to said land, free from all 
encumbrances other than Permitted Encumbrances. 

Prior to the passage of the conveyance of title to the 
Project to the Corporation pursuant to the terms .of this Agreement, 
sole and exclusive possession of the Project~shall be in the 
Corporation, Wacker or any affiliate designated by it, subject to 
Permitted Encumbrances, and also subject to the right of inspection 
by a duly authorized representative of the Port, which inspection 
shall be made during business hours and upon reasonable notice. 

The Port shall have, and the Corporation hereby grants to 
the Port, all easements and rights of way, which shall be non
exclusive, in, over and upon (a) the land owned by the Corporation 
upon which the Plant is, and the Project is to be, situated and (b) 
such part of the Plant as may be necessary or convenient in order to 
enable· the Port and the Trustee to take all remedial steps authorized 
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under Section 7.02 hereof in the event of a default by the 
corporation under this Agreement or otherwise to exercise their 
rights under this Agreement. 

The right of inspection and easements and rights of way 
hereby granted to the Port may be exercised only after the Port or 
any agent thereof shall have executed a release of liability and 
secrecy agreement in the form then currently used by the 
Corporation. Further, nothing contained in this Section on in any 
other provision of this Agreement Shall be construed to entitle the 
Port or any of its assigns to any information or inspection involving 
the confidential know-how of the Corporation. 

In order to effectuate the purposes of this Agreement, the 
Corporation will make, execute, acknowledge and deliver, or cause to 
be made, executed, acknowledged and delivered, all contracts, orders, 
receipts, writings and instructions, in the name of the Corporation 
or otherwise, with or to other persons, firms or corporations, and in 
general do or cause to be done all such other things as may be requi
site or proper for the acquisition, construction and installation of 
the Project and fulfillment of the obligations of the Corporation 
under this Agreement. 

The Corporation will maintain such records in connection 
with the acquisition, construction and installation of the Project as 
to permit reasonably ready identification thereof. 

SECTION 3.02. Sale of 1979 Series Bonds, Additional Bonds. 
In order to provide funds for payment of a p:>rtion of the Cost of the 
Project, the Port, as soon as practicable after the execution of this 
Agreement, will sell, issue and deliver to the initial purchasers 
thereof the 197 9 Series Bonds and deposit the proceeds thereof with 
the Trustee, as follows: (a) in the Bond Fund, a sum equal to the 
accrued interest, if any, paid by the initial purchasers of the 1979 
Series Bonds, and (b) in the Construction Fund, the balance of the 
proceeds to be received from said sale. 

Upon written request from the Corporation to the Port to 
issue Additional Bonds to complete payment of the Cost of the 
Project, the Port sha 11 use its best efforts to issue such Bonds in 
one or more Series for such purpose in accordance with the provisions 
of the Ordinance and the Act; provided, however, that the failure of 
:he Port to issue Additional Bonds shall not release the Corporation 
:rom any of the provisions of this Agreement, regardless of the 
:eason for such failure. 

SECTION 3.03. Payments from Construction Fund. The Port 
as' in the Ordinance, authorized and directed the Trustee to make 
·~yments from the Construction Fund to pay the Cost of the Project, 
Pan receipt by the Trustee of requisitions (upon which both the Port 
nd the Trustee shall re~y and shall be protected in relying) signed 
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by an Authorized Company Representative, stating with respect to each 
payment to be made: (l) the requisition number, (2) the name and 

address of the person, firm or corporation to whom payment is due 

(or, in the case of payments to the Bond Fund, instructions to make 
such payments to the Bond Fund), (3) the amount to be paid and (4) 

that each obligation, item of cost or expense mentioned therein has 

been properly incurred, is a proper charge against the Construction 
Fund and has not been the basis of any previous withdrawal. The Port 

shall receive a copy from the Corporation of all such requisitions 
from the Corporation within l day from receipt thereof by the 
Trustee. The payment from the Construction Fund for the portion of 

the Project constructed by the Corporation or any affiliate of the 
Corporation shall be made only upon the Corporation's delivering, or 

causing to be delivered, all such deeds, bills of sale or other title 

documents as shall be necessary or appropriate to convey title there
to, subject to Permitted Encumbrances, to the Port. The Coq::oration 

covenants and agrees that it will not submit any requisition or req

uisitions which, if paid, would result in less than substantially all 
of the moneys in the Construction Fund being applied to Exempt 
Costs. 

SECTION 3.04. Revision of Plans and Specifications. The 
Corporation may revise the Plans and Specifications at any time and 

from time to time prior to the Completion Date. No rev is ion in such 
Plans and Specifications will be made in the course of construction 
of the Project unless and until such revision shall have been certi

fied by an Authorized Company Representative and filed with the 
Port. No material change in the Plans and Specifications shall be 
made unless (i) a copy of each such revision, duly certified by an 

Authorized Company Representative, shall be filed with the Port; (ii) 
an Authorized Company Representative shall certify to the Trustee 

that such revision does not materially decrease the value of the 

P r o j e c t ; and ( i i i ) the Tr us tee s h a 11 be f urn i shed w i t h e i the r a n 
unqualified Opinion of Counsel experienced in matters relating to tax 
exemption of interest on bonds issued by states and their political 

subdivisions or a ruling of the Internal Revenue Service that such 

revision and the expenditure of moneys from the Construction Fund to 
pay the Cost of the Project in accordance with such revision will not 

:.mpair the exemption of interest on outstanding Bonds from Federal 
.ncome taxation. .• 

SECTION 3.05. Certificate of Completion of Project. As 
ach portion of the Project is completed and reaqy to be placed in 

E:rvice, the Corporation shall so notify the Trustee by a certificate 

: an Authorized Company Representative. The Completion Date shall 
~evidenced to the Trustee and the Port by a certificate of an 

tthori zed Company Representative stating that the acquisition, con
ruction and installation of the Project has been completed substan
ally in accordance with the Plans and Specifications and that 

Yment of the Cost of the Project or provision therefor has been 

de except for any Cost of the Project not then due and payable or 
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the liability for payment of which is being contested or disputed by 
the Corporation. Notwithstanding the foregoing, each such certifi
cate shall state th~t it is given without prejudice to any rights 
against third parties which exist at the date of such certificate or 
which may subsequently come into being. 

SECTION 3.06. Completion of Project if Construction Fund 
.Moneys Inadequate; Surplus in Construction Fund. If the moneys in 
the Construction Fund available for payment of the Cost of the 
Project (including moneys from the proceeds of any Additional Bonds 
sold pursuant to the terms and provisions of the Ordinance to finance 
completion of the Project) should not be sufficient to pay the Cost 
of the Project in full, the Corporation will complete or cause to be 
completed the Project and pay or cause to be paid all of that portion 
of the Cost of the Project in excess of the moneys available therefor 
in the Construction Fund. The Port does not make any warranty, 
either express or implied, that the moneys which will be paid into 
the Construction Fund will be sufficient to pay the Cost of the 
Project. If the Corporation shall pay any portion of the Cost of the 
Project pursuant to the provisions of this Section 3. 0 6, it shall not 
be entitled to any reimbursement therefor (except to the extent of 
reimbursement from the proceeds of any Additional Bonds sold to 
finance completion of the Project) from the Port, the Trustee or the 
holders of any of the Bonds, nor shall it be entitled to any diminu
tion in or postponement of the purchase price payments required in 
Section 4.02 hereof to be paid by the Corporation. 

If, upon the completion of the Project, there shall be any 
surplus funds remaining in the Construction Fund not required to pro
vide for the payment of the Cost of the Project, such funds upon 
written instructions of the Corporation such moneys shall be applied 
for any of the following purposes, without priority: (i) the pur
chase of Bonds, (ii) the redemption of Bonds by depositing such 
moneys in the Bond Fund, (iii) to pay debt service on the Bonds by 
depositing such moneys in the Bond Fund, or (iv) to acquire addi
tional industrial development facilities. If written instructions of 
the Corporation are given to the Trustee to apply such funds for 
either purposes (iii) or (iv) the Trustee shall also be furnished 
with either an unqualified Opinion of Counsel experienced in matters 
relating to tax exemption of interest on bonds is·sued by states and 
their political subdivisions designated by the Port or a ruling of 
the Internal Revenue Service that the expenditure of such moneys will 
not impair the exemption of interest on outstanding Bonds from 
Federal income taxation and, if option ( iv) should be chosen, an 
O~inion of Counsel that the construction, acquisition and installa
tlon of such industrial development facilities constitute proper pur
poses of the Port under the Act. 

SECTION 3.07. Corporation to Pursue Remedies Against 
Contractors in Event of Breach of Contract. In the event o f 
default of any contractor or subcontractor under any contract made by 
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it in connection with the Project or in the event of a breach of 
warranty with respect to any materials, workmanship or performance 
guaranty, the Corporation may proceed, either separately or in con
junction with others, to pursue such remedies against the contractor 
or subcontractor so in default and against each surety for the per
formance of such contract as it may deem advisable. The Corporation 
will advise the Port of the steps it intends to take in connection 
with any such default. If the Coq:oration shall so notify the Port, 
the Corporation may, in its own name or in the name of the Port, 
prosecut~ any action or proceeding or take any other action involving 
any such contractor, subcontractor or surety which the Corporation 
deems reasonably necessary, and in such event the Port will cooperate 
fully with the Corporation. "Any amounts recovered by way of damages, 
refunds, adjustments or otherwise in connection with the foregoing 
prior to the Completion Date shall be paid into the Construction Fund 
or, if recovered after the Completion Date and full disposition of 
the Construction Fund, shall be retained by or paid to the 
Corporation. 

SECTION 3.08. Investment of Moneys in Funds Created Under 
Ordinance. Any moneys held as a part of the Construction Fund or any 
other fund created pursuant to the Ordinance shall, ·at the written 
request of the Corporation (or, if the Corporation is in default 

· u n d e r t h i s Ag r e em en t , a t the w r i t ten r e que s t o f the Po r t) , be 
invested or reinvested by the Trustee as provided in Article VII of 
the Ordinance; provided, however, that the Corporation shall not 
direct any investment of such moneys which would cause the Bonds to 
be "arbitrage bonds," within the meaning of Section 103(c) of the 
Internal Revenue Co~e and applicable regulations thereunder, as 
amended from time· to time, so long as the Bonds are outstanding. 

ARTICLE IV 

SALE AND PURCHASE OF PROJECT; PAYMENT OF 
PURCHASE PRICE; SECURITY INTEREST; OPERATION 

AND MAINTENANCE; INSURANCE; CONDEMNATION; AND 
TAXES. 

·. 
SECTION 4.01. Agreement to Sell and Purchase Project. 

The Port hereby sells and conveys to the Corporation and the 
Corporation hereby purchases and acquires from the Port, upon the 
terms and conditions of this Agreement and subject to Permitted 
Encumbrances, all of the Port's right, title and interest to the 
Project . 

As each portion of the Project is completed and ready to be 
Placed in service, as evidenced by a certificate to that effect 
delivered by an Authorized Company Representative to the Trustee 
PUrsuant to Section 3.05 hereof, title to such portion will vest in 
the Corporation, subject to Permitted Encumbrances and those liens 
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and encumbrances existing prior to acquisition of such portion by the Port or created by the Corporation or to the creation or suffering of which the Coiporation consented. 

Simultaneously with the original execution and delivery of this Agreement, the Port has delivered to the Trustee a deed and a bill of sale for the Project from the Port to the Corporation, conveying all the Port's right, title and interest in and to the Project not theretofore conveyed by the Port to the Corporation, subject to Permitted Encumbrances, and irrevocably instructs the Trustee to deliver such deed and bill of sale to the Corporation, and to date such deed and bill of sale the date of delivery thereof, upon receipt by the Trustee and the Port of a certificate of an Authorized Company Representative stating any of the following has occurred: (1) the Completion Date, (2) that final payment has been made by the Corporation of the full amount of the payments required to be paid by the Corporation under Section 4.02 hereof, or (3) that the payment of the entire unpaid purchase price of the Project has been accelerated pursuant to the provisions of Section 8.01 or 8.02 hereof and that such purchase price has been paid in full as required by this Agreement. 

The Port will take such action and execute such documents as may be deemed necessary or desirable by the Corporation to evidence and confirm any such transfer of title and any other transfer of title pursuant to this Agreement. The Corporation will pay all expenses and taxes (if any) applicable to or arising from any transfer of title as herein provided. 

SECTION 4.02. Purchase Price Installments; Prepayments. The Corporation agrees to pay to the Port as the purchase price for the Project a sum equal to the aggregate principal amount of the Bonds issued under the Ordinance for the Project, together with any premium due thereon, and with interest on the unpaid balances thereof at the rates payable by the Port on such Bonds, in the amounts and on the d ate s ( e a c h o f wh i c h i s he r e i n c a 11 e d an " In s t a 11m en t P a ym en t Date") as follows: 

(a) On the business day next preceding each interest payment date with respect to any Series of Bonds, the sum which, together with other moneys available therefor in the Bond Fund (including moneys transferred to such Fund for interest on the Bonds), will equal the interest to be paid on such Series of Bonds on such interest payment date; and 

(b) On the business day next preceding each Principal Installment Date, the sum which, together with other moneys available therefor in the Bond Fund, will equal the sum of (i) the principal of Bonds of any Series which will mature on such Principal 
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Installment Date, (ii) the amount, if any, required to 
be deposited in the Bond Fund to meet the Sinking Fund 
Requirement on such Principal Installment Date and 
(iii) any applicable redemption premium. 

In addition to the options and obligations of the 
Corporation under Article VIII hereof to accelerate payment of the 
entire unpaid balance of the purchase price of the Project, the 
Corporation shall have the option to make from time to time prepay
ments in part of any installment due as aforesaid on account of such 
purchase price, together with interest accrued and to accrue and pre-

·mium, if any, to be paid on the Bonds if such prepayment is to be 
used for the redemption of such Bonds. 'Ihe Trustee shall apply such 
prepayments in such manner consistent with the provisions of the 
Ordinance as may be directed by the Corporation. 

In the event that (i) any such partial prepayment shall be 
applied by the Trustee pursuant to the Ordinance to the purchase or 
redemption of Bonds or (ii) Bonds are presented and surrendered by 
the Corporation or the Port to the Trustee for cancellation pursuant 
to the Ordinance, the Corporation shall be entitled to a credit for 
the principal amount of such Bonds so purchased, redeemed or can
celled against the amount or amounts due under the provisions of sub
section (b) (ii) of this Section 4.02 to the extent such principal 
amount of Bonds is similarly credited pursuant to the Ordinance 
against the Sinking Fund Requirement required to be made to the Bond 
Fund. 

In the event the Corporation shall fail to make any of the 
payments required in this Section 4.02 the payment so in default 
shall continue as an obligation of the Corporation until the amount 
in default shall have been fully paid, and the Corporation will pay 
the same with interest thereon until paid at the rate per annum which 
is one percentage point greater than the highest rate per annum borne 
by any Bonds issued under the Ordinance. 

SECTION 4.03. Assignment to Trustee; Obligation to Make 
Payments Absolute~ It is under stood and agreed by the Port and the 
Corporation that the Port has granted, conveyed ana sold the Mortgage 
to the Trustee pursuant to the Ordinance. It is further understood 
and agreed that all payments by the Corporation under this Agreement 
(except attorney fees and other expenses paid pursuant to 
Section 7.04 hereof, indemnification payments pursuant to 
Section 4. 07 hereof and payment described in clause ( i) of the defin
ition of Administration Expenses) are to be assigned by the Port to 
t~e Trustee. The Corporation assents to such assignment and agrees 
that, as to the Trustee, its obligation to make such payments shall 
be abso 1 ute and unconditional and shall not be subject to any defense 
( o t h e r t h a n p a ym e n t ) o r an y r i g h t o f s e t-o f f , co un t e r c 1 a i m o r 
recoupment arising out of any breach by the Po.rt of any obligation to 
the Corporation, whether hereunder or otherwise, or out of any 
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indebtedness or liability at any time owing to the Corporation by the Port or the Trustee. The Port directs the Corporation, and the Corporation agrees, to pay to the Trustee at its principal corporate trust office all payments payable by the Corporation pursuant to this Agreement (except attorney fees and other expenses paid pursuant to Section 7.04 hereof, indemnification payments pursuant to section 4.07 hereof and payment described in clause (i) of the definition of Administration Expenses). 

So long as any Bonds are outstanding, the Corporation wil1 pay to the Trustee on each Installment Payment Date the Administration Expenses other than those described in clause (i) of the definition of Administration Expenses not theretofore provided for which have then accrued and become payable. So long as any Bonds are outstanding, the Corporation will pay to the Port on May 1, 1979 and on each May 1 thereafter the annual administrative management fee described in clause (i) of the definition of Administration Expenses. 

The Corporation further agrees to pay for the expense of printing the Bonds, both coupon and registered, provided such expense is not paid from the Construction Fund pursuant to Section 3.03 hereof. 

SECTION 4.04. Port Retains Security Interest in Project. The Port retains and the Corporation grants to the Port, but subject to Permitted Encumbrances, to the extent the same can not be mortgaged pursuant to the Ordinance, a purchase money security interest in the Project and all renewals and replacements which may hereafter become part of the Project, to secure the payment of all sums payable by the Corporation to the Port pursuant to the provisions of Section 4.02 hereof or any other provision hereof and the performance by the Corporation of all its obligations hereunder. In order to perfect the security interest hereby granted, the Corporation and the Port are executing concurrently with the execution of this Agreement appropriate Financing Statements and will, when required by applicable law, execute and cause to be filed appropriate additional Financing Statements; and in order to permit the proper filing of said Financing Statements, the Corpora ti.on repr~sen ts and warrants that the Project has been and is to be construct"ed and installed at the locations indicated in Exhibit B hereto and agrees that it will not permit any part of the Project to be removed from such locations Without prior written notice to the Port and the Trustee, in which event it will cooperate with the Port in the execution and filing of such additional Financing Statements as may be required to continue the perfection of the security interest hereby granted therein. As long as the Ordinance remains in effect, the Corporation will deliver to the Trustee the Opinion of Counsel described in Section 9.11 of the Ordinance. 
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SECTION 4.05. Mandatory Acceleration of Payment Without 
premium Upon Happending of Certain Events. 1. The Corporation shall be obligated, and agrees, to accelerate payment of the entire amount payable under Section 4.02 of this Agreement with respect to 
the 1979 Series Bonds upon: 

(a) the issuance of a published or private 
ruling of the Internal Revenue Service in which the 
Corporation has participated to the degree it deems 
sufficient and which ruling the Corporation, in its 
discretion, does not contest by an appropriate pro
ceeding directly or through a Bondholder, or 

(b) a final determination by any court of compe
tent jurisdiction in the United States in a proceeding 
to which the Corporation is a party, or 

(c) enactment of any amendment to the Internal 
Revenue Code of 1954, as amended, or the promulgation 
of or amendment to Treasury Department Regulations, or 
any other change in present law, 

to the effect that the interest payable on the 1979 Series Bonds is includable in the gross income for Federal income tax purposes of the holders thereof (other than a "substantial user" of the Project or a "related per~on" as provided in Section l03(b) (8) of the Internal Revenue Code of 1954, as amended), provided, however, that the Corporation may, at its option, not be obligated to redeem the 1979 Series Bonds as provided herein if interest payable on the 1979 Series Bonds is includable for Federal income tax purposes in the gross income of the holders thereof (other than a "substantial user" of the Project or a "related person") due to the occurrance of an event in (c) above and the Corporation upon written notification to the holders of the 1979 Series within thirty days of receipt of not ice from the Trustee of its mandatory redemption obl ig at ion hereunder, agrees (a) to pay interest on the outstanding principal amount of the 1979 Series Bonds in an amount equal to 11.34% from the date on which interest on the 1979 Series Bonds was included in such holders• gross income to the maturity date (as defined below) of the 1979 Series Bonds, minus the amount of interest actLrally paid on the 1979 Series Bonds from the date of the inclusion of interest in the gross income of the holder and (b) that the maturity date of the 1979 Series Bonds shall be changed to April 15, 1989 and all outstanding Principal on the 1979 Series Bonds plus unpaid interest accrued to 
such rna t uri ty date shall be payable on such rna t uri ty date. In the event of redemption of the 1979 Series Bonds pursuant to this Section 4. 05 (1) , the Corporation shall be obligated to pay a sum suffici;;:nt, together with any other funds held by the Trustee and available for such purpose, ( i) to redeem, on the date specified pursuant to the Ordinance all outstanding 1979 Series Bonds at a redemption 
Price equal to the principal amount of such 1979 Series Bonds, 
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( i i) to pay the interest which will accrue on such 1979 Series Bonds 
to the date so fixed for their redemption, and (iii) to pay all 
expenses of the Port accrued and to accrue through the date fixed for 
such redemption. 

Notwithstanding anything contained in this Section to the 
contrary in the event that a redemption of a portion of the 1979 
series Bonds outstanding would have the result that interest payable 
on any 1979 Series Bonds remaining outstanding after such redemption 
would not be includable in the gross income of any holder of any 1979 
Series Bonds (other than a holder who is a "substantial user" of the 
p roj ec t or a "related per son" within the meaning of Section 103 (b) ( 7) 
of the Internal Revenue Code of 1954, as amended, and the applicable 
regulations thereunder) then the Corporation, subject to the 
Corporation's election of the option provided in this 
Section 4.05(1), shall be obligated to pay a sum sufficient together 
with any other funds held by the Trustee and available for such pur
pose, (i) to redeem on the date specified pursuant to the Ordinance 
such portion of the 1979 Series Bonds as would accomplish such result 
at a redemption price equal to the principal amount of such 1979 
Series Bonds, ( i i) to pay the interest which will accrue on such 1979 
Series Bonds to the date so fixed for their redemption, and (iii) to 
pay all expenses of the Port accrued and to accrue through the date 
fixed for such redemption. The Corporation agrees to make the pay
ments required by this Section on or prior to the redemption date set 
for the 1979 Series Bonds pursuant to Section 8.05 of the Ordinance. 

The Corporation agrees that, immediately after receipt by 
it of notice of either a ruling or court dec is ion or change in law to 
the e f feet mentioned above, it will inform in writing the Trustee and 
the Port that it has received such notice. 

2. The Corporation shall- also be obligated, and agrees, 
·to accelerate payment of the entire amount payable under Section 4.02 
of this Agreement with respect to the 1979 Series Bonds upon receipt 
of written notice from a majority of the holders of the 1979 Series 
Bonds then Outstanding to the effect that they have elected on behalf 
of all of said Bondholders to require the redemption of the 1979 
Series Bonds based upon both of the conditiorts in either of 
subparagraphs (a) or (b) below existing or the condition in 
subparagraph (c) below existing. 

(a) Wacker Chemie GmbH ("Chemie"), a German cor
poration, shall own directly or indirectly 
less than 100% but more than 75% of the 
voting stock of the Corporation and the 
Corporation shall have a net worth, as 
determined in accordance with generally 
accepted accounting principles ("Net Worth") 
of less than $6,000,000; or 
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(b) Chemie shall own directly or indirectly less 
than 75% but more than 51% of the voting 
stock of the Corporation and the Corporation 
shall have a Net Worth of less than 
$10,000,000; or 

(c) Chemie shall own directly or indirectly less 
-than 51% of the voting stock of the 

Co r po ration • 

In any case, the Corporation shall be obligated to pay a 
sum sufficient together with any other funds held by the Trustee and 
available for such purpose, ( i) to redeem, on the date specified pur
suant to the Ordinance all Outstanding 1979 Series Bonds at a redemp
tion price equal to the principal amount of such 1979 Series Bonds, 
(ii) to pay the interest which will accrue on such 1979 Series Bonds 
to the date so fixed for their redemption, and (iii) to pay all 
expenses of the Port accrued and to accrue through the date fixed for 
such redemption. 

The Corporation agrees that, immediately after receipt by 
it of such notice to the effect mentioned above, it will inform in 
writing the Trustee and the Port that it has received such notice. 

3. If a mandatory acceleration of payments pursuant to 
this Section results in the payment or provision for payment of all 
1979 Series Bonds the Port shall deliver the documents set forth in 
Section 8. 03 hereof to the Corporation to the extent required by said 
Section 8.03. 

SECTION 4.06. Maintenance of Project; Remodeling. The 
Corporation will maintain, preserve and keep the Project or cause the 
Project to be maintained, preserved and kept, with the appurtenances 
and every part and parcel thereof, in good repair, working order and 
condition and will from time to time make or cause to be made all 
necessary and proper repairs, replacements and renewals, which shall 
thereupon become part of the Project; provided, however, that the 
Corporation will have no obligation to maintain, repair, replace or 
renew any element or unit of the Project (a) the mcrintenance, repair, 
replacement or renewal of which becomes uneconomic to the Corporation 
because of damage or destruction by a cause not within the control of 
the Corporation, or obsolescence (including economic obsolescence), 
or change in government.standards and regulations, or the termination 
by the Corporation of the operation of the production facilities to 
which the element or unit of the Project is an adjunct, and (b) with 
respect to which the Corporation has furnished to the Trustee a cer
tificate of an Authorized Company Representative that the mainte
nance, repair, replacement or renewal of such element or unit of the 
Project is being discontinued for one of the foregoing reasons, which 
shall be stated therein. 
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Subsequent to the Completion Date, the Corporation shall have the privilege of remodeling the Project or making substitutions, modifications and improvements to the Project from time to time as it, in its discretion, may deem to be desirable for its uses and purposes, the Cost of which remodeling, substitutions, modifications and improvements shall be paid by the Corporation, and the same shall be the property of the Corporation, subject to the provisions of Section 4.14 hereof, and be included under the terms of this Agreement as part of the Project. 

SECTION 4.07. Insurance and Indemnification. Commencing with the start of construction, the Corporation shall keep the Project continously insured against such risks as are customarily insured against by businesses of like size and type, paying as the same become due and payable all premiums with respect thereto; provided, however, that the Corporation may self-insure against any of the foregoing risks to the extent and in the manner that it may legally do so and it is the general practice of businesses of like size and type to self- insure against such risks. In 1 ieu of the separate insurance policies, such insurance may be in the form of a blanket insurance policy or policies of the Cor:poration. Insurance policies may be written with deductible amounts and exceptions and exclusions comparable to those of businesses of like size and type. 
If the Corporation at any time shall carry property damage or public liability insurance with specific reference to the Project or the operation thereof, the Port and the Trustee and any of its agents shall be made additional insureds under such policy or policies or included therein as their interests may appear. 

All proceeds of insurance against property damage shall be made payable to the Corporation alone and the Corporation shall collect and retain such proceeds, except as provided in Section 4.08 hereof, and all claims under any insurance policy referred to in this Agreement may be settled by the Corporation without the consent of the Port or the Trustee or its agents irrespective of whether they are named as insureds thereunder. 

The Port makes no warranty, either express or implied, as to the condition of the Project or that it will be suitable for the Corporation's purposes or needs. The Corporation releases the Port and the Trustee and their Commissioners, agents, servants, officers and employees now and forever, from and covenants and agrees that the Port and the Trustee and their Corrmissioners, agents, servants, o fficers and employees now arid forever, shall not be liable for, and agrees to indemnify and hold ~he Port and the Trustee and their Commissioners, agents, servants, officers and employees now and forever, harmless against any loss or damage to property or any injury to or death of any person occurring at or resulting from any cause Whatsoever pertaining to the Project or the use thereof. 
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The Port and its Commissioners, agents, servants, officers 
and employees shall not be liable for any damage or injury to the 
persons or property of the Corporation or its officers, agents, ser
vants or employees, or any other person who may be about the Project, 
due to any act or negligence of any person, including the Port and 
its Commissioners, agents, servants, officers and employees, and the 
Corporation hereby indemnifies and holds harmless the Port and its 
Commissioners, agents, servants, officers and employees against any 
loss, claims, damages, expenses or liabilities to which the Port and 
its Commissioners, agents, servants, officers and employees may 
become subject due to any such damage or injury. 

It is understood and agreed to by the Corporation that any 
obligation incurred by the Port as contemplated by this Agreement in 
connection with the Project or the construction thereof, or sale 
thereof, or issuance, sale and delivery of the Bonds and not paid or 
satisfied out of Revenues, as defined in the Ordinance, or out of 
Bond proceeds, shall be paid by the Corporation. 

The Port shall reimburse the Corporation for payments made 
by the Corporation to the extent of any proceeds, net of all expenses 
of collection, actually receved by the Port from any insurance with 
respect to any loss sustained. The Port shall have the duty to claim 
any such insurance proceeds and the Port shall assign its rights to 
such proceeds, to the extent of such required reimbursement, to the 
Corporation; provided that in the case of proceeds from public 
liability insurance, such moneys shall be held in escrow by the 
Corporation until such time as the judgment or settlement of the 
action upon which the insurance proceeds were paid has been satisfied 
by the Corporation (the Corporation may use such moneys to satisfy 
such settlement or judgement). In case any action shall be brought 
against the Port or to the knowledge of the Port threatened against 
the Port in respect of which indemnity may be sought against the 
.Corporation, the Port shall promptly notify the Corporation in writ
ing (failure of the Port to give such notice to the Corporation shall 
in no way affect or act as a waiver by the Port of the indemnity pro
visions of this Section 4.07) and the Corporation shall have the 
right to assume the investigation and defense thereof including the 
employment of counsel and the payment of all expenses. The Port 
shall have the right to employ separate co.unsel· in any such action 
and participate in the investigation and defense thereof, but the 
fees and expenses of such counsel shall be paid by the Port unless 
the employment of such counsel has been authorized by the 
Corporation. The Corporation shall not be liable for any settlement 
of any such action without its consent but, if any such action is 
settled with the consent of the Corporation or if there be final 
judgment for the plaintiff of any such action, the Corporation agrees 
to indemnify and hold harmless the Port from and against any loss by 
reason of such settlement or judgment. 
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SECTION 4.08. Damage to Project. Immediately after the 
occurrence of any damage or loss to the Project, the Corporation 
shall notify the Port and the Trustee as to the nature and extent of 
such damage or loss and, as soon as practicable thereafter, notify 
the Port and the Trustee whether it is practicable and desirable to 
rebuild, repair or restore such damage or loss. If the Corporation 
shall determine that such rebuilding, repairing or restoring is prac
ticable and desirable, the Corporation shall forthwith proceed with 
such rebuilding, repairing or restoring and shall notify the Port and 
the Trustee upon the completion thereof, which rebuilding, repair or 
restoration shall thereupon become part of the Project. ~n such 
case, any insurance proceeds received in respect of such damage or 
loss shall be made available to and used by the Corporation for pay
ment of, or reimbursement for, the costs of such rebuilding, repair
ing or restoring. Any insurance proceeds received in respect of such 
damage or loss not expended in rebuilding, repairing or restoring the 
Project shall be paid to the Trustee for deposit in the Bond Fund. 
The Corporation shall be entitled to the net proceeds of any insur
ance proceeds or portion theroef paid for damage to any property not 
constituting a part of the Project. 

SECTION 4.09. Condemnation of Project. In the event that 
title to or the temporary use of the Project, or any part thereof, 
shall be taken in condemnation or by the exercise of the power of 
eminent domain by any governmental body or by any person, firm or 
corporation acting under governmental authority, there shall be no 
abatement or reduction in the payments required under Section 4.02 
hereof to be made by the Corporation and any proceeds received from 
any award or awards in respect of the Project or any part thereof 
made in such condemnation or eminent domain proceedings, after pay
ment of all expenses ·incurred in the collection thereof, shall be 
paid to the Trustee for deposit in the Bond Fund. 

The Port shall cooperate fully with the Corporation in the 
handling and conduct of any ·prospective or pending condemnation pro
ceedings with respect to the Project or any part thereof. In no 
event will the Port voluntarily settle or consent to the settlement 
of any prospective or pending condemnation proceedings with respect 
to the Project or any part thereof without the written consent of the 
Corporation. · ~ 

SECTION 4.10. Condemnation other than Project. Any pro
visions of this Agreement to the contrary notwithstanding, the 
Corporation shall be entitled to that portion of the proceeds of any 
condemnation award made for damages to or taking of its own property 
(including that of any of its affiliates) other than the Project. 

SECTION 4.11. Payment of Taxes,· Liens and Assessments. 
The Corporation will: (a) pay, or make provision for payment of, all 
lawful taxes and assessments, including income, profits, property or 
excise taxes, if any, or other municipal or governmental charges, 

I 
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levied or assessed by the Federal, state or any municipal government 
upon the Port with respect to or upon the Project or any part thereof 

0 r upon any payments hereunder when the same shall become due; (b) 
duly observe and comply with all valid requirements of any governmen
tal a utho ri ty relative to the Project; (c) not create or suffer to be 
created any lien or charge upon the Project or any part thereof or 
upon the payments in respect thereof pursuant to this Agreement, 
except Permitted Encumbrances; and (d) pay or cause to be discharged 
or make adequate provision to satisfy and discharge, within sixty 
(60) days after the same shall come into force, any lien or charge 
upon the Project or any part thereof or any payments hereunder and 
all lawful claims or demands for labor, materials, supplies or other 
charges which, if unpaid, might be or become a 1 ien upon the Project 
or any part thereof or any payments hereunder, except Permitted 
Encumbrances. 

The Corporation may, at its expense and in its own name or 
in the name of the Port, in good faith (i) claim or defend any tax 
exemption for the Project to which it believes it, as purchaser of 
the Project, is entitled to claim or defend or (ii) contest any such 
taxes, assessments, liens and other charges and, in the event of any 
such contest, may permit the taxes, assessments, liens or other 
charges so contested to remain unpaid during the period of such con
test and any appeal therefrom unless the Port or Trustee shall notify 
the Corporation that, in the Opinion of Counsel by an attorney or 
firm of attorneys of favorable reputation in the field of municipal 
bond law, by nonpayment of any such items the security afforded pur
suant to the terms of the Ordinance will be materially endangered, in 
which event such taxes, assessments or charges shall be paid 
forthwith. The Port will cooperate fully with the Corporation in any 
such claim, defense or contest. 

SECTION 4.12. Additional Payments by Corporation~ The 
Corporation will pay, or cause to be paid, in addition to the pay
ments provided for in Sections 4.02 and 4.03 hereof, all of the 
expenses of operation of the Project, including, without limitation, 
the cost of all necessary and proper repairs, replacements and renew
als made pursuant to Section 4.06 hereof; the cost of insurance, if 
any, carried pursuant to Section 4.07 hereof; and any and all taxes 
and assessments payable pursuant to Section 4.11 hereof. 

SECTION 4.13. No Abatement of Payments. It is understood 
and agreed that the payments under Section 4.02 and other charges 
payable hereunder shall continue to be payable at the time and in the 
amounts herein specified, whether or not the Project, or any portion 
thereof, shall have been destroyed, wholly or partially, by fire or 
other casualty, and that there shall be no abatement of any such pay
ments and other charges by reason thereof. 

SECTION 4.14. Installation of Additional Property by 
Corporation. The Corporation may from time to time, in its sole 
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discretion and at its own expense, install machinery, equipment and 
other personal property in the Project and which may be attached or 
affixed to t.he Project. All such machinery, equipment and other per
sonal property shall remain the sole property of the Corporation and 
the Corporation may remove the same from the Project at any time, in 
its sole discretion and at its own expense; provided, that any damage 
to the Project resulting from any such removal shall be repaired by 
the Corporation at the expense of the Corporation. The Corporation 
may create any mortgage, encumbrances, lien or charge on any such 
machinery, equipment and other personal property. Neither the Port 
nor the Trustee shall have any interest in any such machinery, equip
ment or personal property so installed pursuant to this Section. 

SECTION 4.15. Additional Bonds. The Corporation agrees 
that in the event the Port shall, at the request of the Corporation, 
issue Additional Bonds under the Ordinance for the purpose of (a) 
completin~ the acquisition, construction and installation of the 
Project, (b) enlarging, improving or expanding such Project, (c) pro
viding additional industrial development facilities at the Plant, or 
(d) refunding of Outstanding Bonds in accordance with the Ordinance 
the Corporation will, if necessary, enter into an amendment to this 
Agreement with the Port which will contain such provisions as shall 
be required in respect of the issuance of such Additional Bonds. 

ARTICLE V 

SPECIAL COVENANTS. 

SECTION 5.01. No Warranty as to Suitability of Project. 
The Port makes no warranty, either express or implied, as to the 
actual or designed capacity of the Project, as to the suitability of 
the Project for the purposes specified in this Agreement, as to the 
condition of the Project, or that the Project will be suitable for 
the Corporation's purposes or needs. 

SECTION 5.02~ Maintenance of Corporate Existence of 
Corporation; Mergerr Sale or Transfer. The Corporation agrees that 
while the Bonds are outstanding it will maintain 'its corporate exis
tence, will not dissolve or otherwise dispose of all or substantially 
all of its assets and will not consolidate with or merge into another 
corporation or permit one or more other corporations to consolidate 
with or merge into it; provided, that the Corporation may, without 
violating the agreement contained in this Section, consolidate with 
or merge into another domestic (United States) corporation, or permit 
one or more other corporations to consolidate with or merge into it, 
or sell or otherwise transfer to another domestic corporation all or 
substantially all of its assets as an entirety and thereafter dis
solve, provided the surviving, resulting or transferee corporation, 
as the case may be, (i) is authorized to do business in the State of 
Oregon, (ii) is a domestic corporation as aforesaid and (iii) assumes 
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in writing all of the obligations of the Corporation under this Agreement, provided further that the surviving, resulting or transferee corporation, as the case may be, has a consolidated net worth (after giving effect to such consolidation, merger or transfer) at least equal to or greater than that of the Corporation immediately prior to such consolidation, merger or transfer. 

If a consolidation, merger or sale or other transfer is made as permitted by this Section 5.02, the provisions of this Section 5.02 shall continue in full force and effect and no further consolidation, merger or sale or other transfer shall be made except . in compliance with the provisions of this Section 5.02. 

SECTION 5.03. Quiet Enjoyment of Project. The Port covenants that the Corporation, so long as it observes and performs the terms, conditions and covenants on the Corporation's part to be observed and per formed under this Agreement, shall peaceably and quietly have, hold and enjoy the Project as purchaser in possession, free from molestation, hindrance, eviction or disturbance by the Port or by any other person or persons lawfully claiming the same by, through or under the Port, and the Port shall not create or suffer to be created any lien, charge or encumbrance on the Project or any part thereof other than those consented to by, or arising from the action or inaction of, the Corporation. 

S~CTION 5.04. Cooperation for Permits and Licenses. In the event it may be necessary for the proper performance of this Agreement, or any rights hereunder, on the part of the Port or the Corporation that any application or applications for any permit or license or authorization to do or to perform certain things be made to any governmental or other agency by the Corporation or the Port, or both, the Corporation and the Port each agree to execute upon the request of the other such application or applications. 

SECTION 5.05. Preservation by Port of Rights, Powers and Tax Status. The Port will use its best efforts to maintain, preserve and renew all the rights, powers, privileges and franchises relating to the Project owned by it; and will comply with all valid acts, rules, regulations, orders and directions of any·~legislative, executive, administrative or judicial body applicable to the Project. The Port further covenants that it will not take or fail to take any action that would result in the loss of any tax exemption which it presently enjoys or to which it may subsequently become entitled, the loss of which would adversely affect the Corporation's interest in the Project or under this Agreement. 

SECTION 5.06. Corporation's Right to Remedy Defaults of Port. The Corporation is hereby granted the right, in the event of a default by the Port under this Agreement or the Ordinance of any of its covenants and obligations, to take such actions as it may deem necessary to remedy such default. 

SCOEPA00001200 



29 

SECTION 5.07. Covenant as to Further Assurances. The 
port covenants that, insofar as it is within its legal power to do 
so, it will from time to time execute and deliver such further 
instructions and take such further action as may be reasonable and as 
may be required to carry out the purpose of this A;}reement; provided, 
however, that no such instruments or actions shall pledge the credit 
or taxing power of the State of Oregon or any political subdivision 
of said State. 

SECTION 5. 08. Tax-Exempt Status of the Bonds. The 
Corporation and the Port covenant and agree that they, and each of 
them, will not take or authorize or permit any action to be taken and 
have not taken or authorized or permitted any action to be taken 
which results in the interest paid on the Bonds being included in 
gross income for purposes of Federal income taxation. 

SECTION 5.09. Bonds Redeemable at Option of Corporation. 
If the Corporation is not in default in its payments pursuant to 
Section 4.02 hereof, the Port agrees that, at the request at any time 
of the Corporation and if the Bonds are then callable, it will forth
with take all steps that may be necessary under the applicable 
redemption provisions of the Ordinance to effect redemption of all or 
part of the then outstanding Bonds, as may be specified by the 
Corporation on the redemption date designated by the Corporation and 
in which such redemption may be made under such applicable 
provisions. 

SECTION 5.10. Notice to Guarantor. All notices, certifi
cates, demands, reports, consents, approvals, and other doc urn en ts 
required to be furnished to the Corporation under and pursuant to any 
provision of this Agreement including any notice of an Event of 
Default shall be furnished in like manner to Wacker, as Guarantor 
under the Guarantee; provided, however, that this Agreement and the 
duties, obligations and liabilities of the Corporation hereunder and 
the Guarantee and the duties, obligations and liabilities of Wacker 
thereunder shall in no way be affected or impaired by the failure of 
the Port or the Trustee to furnish such notice and other document or 
documents to Wacker. The performance by Wacker under the Guarantee 
of any covenant, agreement, condition or provisiqn contained in this 
Agreement shall be deemed to be the performance by the Corporation of 
such covenant, agreement, condition or provision. 
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ARTICLE VI 

ASSIGNMENT, LEASE AND SALE. 

SECTION 6.01. Assignment, Lease or Sale of Project by 
Corporation. The Corporation will not sell, lease or otherwise dis
pose of or encumber the Project, except for Permitted Encumbrances 
and except as· provided in Section 5.02 hereof and in this 
Section 6.01. The Corporation may from time to time sell or permit 
the sale of any machinery, fixtures, apparatus, tools, instruments or 
other movable property or any materials constituting part of, or used 
in connection with, the Project, if the Corporation certifies, in 
writing, to the Port and the Trustee that such articles are no longer 
needed or are no longer useful in its operation of the Project and 
the proceeds thereof are applied to the replacement of or substitu
tion for the properties so sold or disposed of, or are paid to the 
Trustee for deposit in the Bond Fund. In addition, this Agreement 
may be assigned in whole or in part, and the Project may be sold or 
leased as a whole or in part, and any proceeds therefrom retained, by 
the Corporation, subject, however, to the Port's Consent and, to the 
foll~wing conditions: 

(a) No sale, assignment or leasing (other than 
pursuant to Section 5.02 hereof), shall relieve the 
Corporation from primary liability for any of its 
obligations hereunder, and in the event of any such 
sale, assignment or leasing the Corporation shall con
tinue to remain primarily liable for the payments 
specified in Section 4.02 hereof and for performance 
and observance of the other agreements on its part 
herein provided; 

(b) Any sale, assignment or lease shall be made 
subject to the security interest created under this 
Agreement and the Mortgage created pursuant to the 
Ordinance; 

(c) The assignee, vendee or lessee shall assume 
the obligations of the Corporation her~under to the 
extent of the interest assigned, sold or leased; and 

(d) The Corporation shall, within fifteen (15) 
days after the delivery thereof, furnish or cause to 
be furnished to the Port and the Trustee a true and 
complete copy of each such sale agreement, assignment 
and lease, as the case may be. 

SECTION 6.02. Assignment to Trustee. The Port may assign 
its rights under and interest in this Agreement (except 
indemnification payments paid pursuant to Section 4.07 hereof and 
attorney fees and other expenses paid pursuant to Section 7.04 
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hereof), and may pledge and assign any purchase price payments and 
receipts and revenues receivable under or pursuant to this Agreement 
(except i nd emn i fication payments paid pursuant to Section 4. 07 hereof 
and attorney fees and other expenses paid pursuant to Section 7.04 
hereof), any moneys receivable by the Port due to other payments or 
sale of assets which are pari of the Project, and income earned by 
the investment of funds held under the Ordinance for the Cost of the 
Project and otherwise, as provided herein and in the Ordinance, to 
the Trustee pursuant to the Ordinance as security for payment of the 
principal of, premium, if any, and interest on the Bonds, but such 
assignment or pledge shall be subject to this Agreement. Except as 
provided in this Section 6.02, the Port will not sell, assign, trans
fer, convey or otherwise dispose of its interest in the Project or 
any portion thereof or in the revenues therefrom during the term of 
this Agreement, nor will it create or suffer to be created any lien, 
charge or encumbrance thereon other than those consented to by, or 
arising from the action or inaction of, the Corporation. It is 
understood and agreed by the Port and the Corporation that the Port 
has granted, conveyed and sold the Mortgage to the Trustee pursuant 
to the Ordinance. 

ARTICLE VII 

EVENTS OF DEFAULT AND REMEDIES. 

SECTION 7.01. Enumeration of •Events of Default•. The 
following sha 11 be "events of default" under this Agreement, and the 
terms "event of default" or "default" shall mean, whenever they are 
used in this Agreement, any one or more of'the following events: 

(a) Failure by the Corporation to pay when due 
any payment of the purchase price or any portion of 
the interest on such purchase price required to be 
paid under Section 4.02 hereof; 

(b) Failure by the Corporation to pay when due 
any payment required to be made under this Agreement 
other than p3yments of the purchase prica and interest 
thereon under Section 4.02 hereof, which failure 
shall continue for a period of thirty (30) days after 
written notice, specifying such failure and requesting 
that it be remedied, is given to the Corporation by 
the Port by registered mail; 

(c) Failure by the Corporation to observe and 
perform any covenant, condition or agreement on its 
part to be observed or performed, other than as 
referred to in subsections (a) and (b) of this 
Section 7.01, which failure shall continue for a 
period of sixty (60) days after written notice, 
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specifying such failure and requesting that it be 
remedied, is given to the Corporation by the Port by 
registered mail; 

(d) The entering of an order or decree appoint
ing a receiver of the Project or any part thereof or 
of the revenues thereof with consent or acquiescence 
of the Corporation or the entering of such order or 
decree without the acquiescence or consent of the 
Corporation if it shall not be vacated, discharged or 
stayed within sixty (60) days after entry; or 

(e) The dissolution or liquidation of the 
Corporation or the filing by the Corporation of a vol
untary petition in bankruptcy, or failure by the 
Corporation promptly to lift any execution, garnish
ment or attachment of such consequence as will impair 
its ability to carry out its obligations under this 
Agreement, or adjudication of the Corporation as a 
bankrupt, or an assignment by the Corporation for the 
benefit of its creditors, or the entry by the 
Corporation into an agreement of composition with its 
creditors, or the approval by a court of competent 
jurisdiction of a petition applicable to the 
Corporation in any proceeding for its reorganization 
or management instituted under the provisions of any 
bankruptcy act, or under any similar act which may 
hereafter be enacted, and such adjudication or 
approval shall not be vacated or set aside or dis
missed within sixty (60) days of the date of entry 
thereof. The term "dissolution or liquidation of the 
Corporation", as used in this subsection, shall not be 
construed to include the cessation of the corporate 
existence of the Corporation resulting either from a 
merger or consolidation of the Corporation into or 
with another corporation or a dissolution or liquida
tion of the Corporation following a transfer of all or 
substantially all of its assets as an. entirety, under 
the conditions permitting such actiods contained in 
Section 5.02 hereof. 

The foregoing provisions of this Section 7.01 are subject 
to the following limitations: If by reason of acts of God; strikes, 
lockouts or other industrial disturbances; acts of public enemies; 
orders of any kind of the Government of the United States or of the 
Sta~e of Oregon or any department, agency, political subdivision or 
~ff1cial of either of them, or any civil or military authority; 
l~surrections; riots; epidemics; landslides; lightning; earthquakes; 

f1res; hurricanes; storms; floods; washouts; droughts; arrests; 

restraint of government and people; civil disturbances; explosions; 

material breakage or accident to machinery; partial or entire failure 
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of utilities; or any cause or event not reasonably within the control of the Corporation, the Corporation is unable in whole or in part to carry out its agreements herein contained, other than the obligations on the part of the Corporation contained in Sections 4.02 and 5.02 hereof, the Corporation shall not be deemed in default during the continuance of such inability. The Corporation agrees, however, to use its best efforts to remedy with all reasonable dispatch the cause or causes preventing it from carrying out its agreements; provided, that the settlement of strikes, lockouts and other industrial disturbances shall be entirely within the discretion of the Corporation, and the Corporation shall not be required to make settlement of strikes, lockouts and other industrial disturbances by acceding to the demands of the opposing party or parties when such course is in the judgment of the Corporation unfavorable to the Corporation. Any failure of the Corporation to perform its obligations under Sections 4.02 and 5.02 hereof shall constitute an event of default regardless of the reason for such failure to perform. 

SECTION 7.02. Remedies. Whenever any event of default referred to in Section 7.01 hereof shall have happened and be subsisting, any one or more of.the following remedial steps may be taken, provided that written notice of the default has been given to the Corporation by the Port by registered mail and the default has not theretofore been cured, and provided further that no remedial steps shall be taken by the Port the effect of which would be to entitle the Port to funds necessary for the payment of principal and interest on Bonds whi~h have not yet matured unless such principal and interest. shall have been declared due and payable in accordance with the Ordinance and such declaration shall not have been rescinded: 

(a) The Port may at its option declare all 
unpaid installments of the purchase price, together 
with interest then due thereon, to be immediately due 
and payable, whereupon the same shall become immedi
ately due and payable; 

(b) The Port may take any action at law or in 
equity to collect the payments then due ~nd thereafter to become due, or to secure possession, or to enforce 
the performance and observance of any obligation, 
agreement or covenant of the Corporation under this Agreement; and 

( c) T h e Po r t m a y en f o r c e the Po r t ' s sec u r i t y interest in the Project through the exercise of the 
remedies provided by the Oregon Uniform Commercial 
Code or the Uniform Commercial Code of any other 
jurisdiction the laws of which are applicable. 
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Any amounts collected pursuant to action taken under this 
section 7.02 shall be applied in accordance with the Ordinance. 

Upon reasonable written notice to the Corporation, the 
Port, during business hours of the Corporation, shall have access to 
and inspect, examine and make copies of the books and records and any 
and all accounts and financial data of the Corporation insofar as the 
same relate to the Project, subject to Section 3.01 hereof. 

SECTION 7.03. No Remedy Exclusive. No remedy conferred 
upon or reserved to the Port by this Agreement is intended to be 
exclusive of any other available remedy or remedi~s, but each and 
every such remedy shall be cumulative and shall be in addition to 
every other remedy given under this Agreement or now or hereafter 
existing at law or in equity or by statute. No delay or omission to 
exercise any right or power accruing upon any default shall impair 
any such right or power or shall be construed to be a waiver thereof, 
but any such right and power may be exercised from time to time and 
as often as may be deemed expedient. In order to entitle the Port to 
exercise any remedy reserved to it in this Article VII, it shall not 
be necessary to give any notice, other than such notice as may be 
herein expressly required. 

SECTION 7.04. Corporation to Reimburse Reasonable Fees of 
Attorneys and Other Expenses. If the Corporation shall default 
under ~ny of the provisions of this Agreement and the Port or the 
Trustee shall employ attorneys or incur other expenses for the col
lection of the purchase price or to secure possession, or to resell 
the Project or for the enforcement of performance or observance of 
any obligation or agreement on the part of the Corporation contained 
in this Agreement, the Corporation will on demand therefor pay the 
reasonable fees and expenses of the Port, the Trustee and their 
attorneys, including attorneys' fees for appeals, as they are 
incurred. 

SECTION 7.05. Waiver of Breach. In the event any agree
ment contained in this Agreement shall be breached and such breach 
shall thereafter be waived, such waiver shall be limited to the par-'
ticular breach so waived and shall not be deemed~to waive any other 
breach hereunder. In view of the assignment of tne Port's rights in 
and under this Agreement to the Trustee, the Port shall have no power 
to waive any default hereunder by the Corporation without the consent 
of the Trustee to such waiver. Notwithstanding the foregoing, if, 
after the maturity of the outstanding Bonds shall have been acceler
ated by the Trustee upon occurrence of an event of default under the 
Ordinance, all arrears of interest on the outstanding Bonds and 
interest on overdue installments of interest (if lawful) at a rate 
per annum which is one percentage point greater than the highest rate 
per annum borne by any of the Bonds and the principal and premium (if 
any) on all Bonds then outstanding which have become due and payable 
otherwise than by acceleration, and all other sums payable under the 
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ordinance, except the principal of and the interest on such Bonds which by such acceleration shall have become due and payable, shall have been paid, , all other things shall have been per formed in respect of which there was a default, there shall have been paid the reasonable fees and expenses of the Trustee and the Port and of the holders of such Bonds, including reasonable attorneys' fees (including attorneys' fees for appeals) paid or incurred and such event of default shall be waived by the Trustee and the Port with the consequence under Section 10.01 of the Ordinance that such acceleration is rescinded, then the Corporation's default hereunder shall be waived without further action by the Trustee or the Port. 

ARTICLE VIII 

ACCELERATION OF PURCHASE PRICE OF PROJECT. 

SECTION 8.01. Options to Accelerate Payment of Purchase Price of Project. The Corporation shall have, and is hereby granted, options to accelerate payment of all or a portion of the unpaid purchase price of the Project pursuant to the terms of this Agreement and the Ordinance, and under circumstances other than those described in Section 4.02 hereof, in which case the purchase price will be a sum sufficient, together with other funds held by the Trustee and available for such purpose, (i) to redeem at the earliest practicable date all Bonds of one or more Series then outstanding under the Ordinance at the redemption prices applicable on the date or dates fixed for redemption as provided in the Ordinance, (ii) to pay the principal on all such outstanding Bonds .maturing prior to the date or dates fixed for redemption, (iii) to pay the interest which will become due on such Bonds to the date or dates fixed for redemption or the maturity date or dates, as the case may be, and (iv) to pay all costs and expenses relating to such Bonds and all Administration Expenses accrued and to accrue through the date or dates fixed for redemption or the maturity date or dates, as the case may be. 

SECTION 8.02. Notice of Purchase. To exercise an option granted in this Article VIII, the Corporation shall give written notice to the Port and the Trustee of the date of ·.closing of the purchase, which date shall not be less than sixty (60) nor more than one hundred eighty (180) days from the date the notice is mailed. 

SECTION 8.03. Conveyance of Title. Upon any acceleration of the payment of all or part of the purchase price of the Project under this Article VIII prior to the conveyance of title to all the Project pursuant to Section 4.01 hereof, the Port, upon payment of the amount required, will deliver to the Corporation such documents as would be required under Section 4.01 to vest title to the Project in the Corporation, subject solely to the liens and encumbrances which would be permitted by Section 4.01 and those liens and encumbrances resulting from the failure of the Corporation to per form 
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or observe any of the agreements on its part contained in this 
Agreement. 

ARTICLE IX 

MISCELLANEOUS. 

SECTION 9.01. Disposition of Funds After Payment of Bonds. 
Any amounts remaining in the Bond Fund and other funds established 
under the Ordinance after payment in full of the Bonds (including 
interest and premium, if any, thereon), or provision for payment 
thereof having been made in accordance with the provisions of the 
Ordinance, and payment of all other reasonable and necessary obl ig a
t ions and expenses incurred by the Port to pay for the Cost of the 
Project, including interest, premiums and other charges, if any, 
thereon, and payment of Administration Expenses shall belong to and 
be paid to the Corporation by the Trustee as overpayment of the pur
chase price. This Agreement sha 11 be term ina ted upon discharge of 
the Ordinance as provided in Section 14.01 thereof. 

SECTION 9.02. Notices. All notices, certificates, requests 
or other communications hereunder shall be sufficiently given and 
shall be deemed given when mailed by first class mail (except as 
otherwise specified herein), postage prepaid, addressed as follows: 
if to the Port, at P.O. Box 3529, Portland, Oregon 97208, 
Attention: Executive Director; if to the Corporation, at Suite 1130, 
200 S.W. Market Street, Portland, Orego_n 97201 Attention: Treasurer; 
and if to the Trustee, at P.O. Box 2971, Portland, Oregon 97208, 
Attention: Corporate Trust Department. A duplicate copy of each 
notice, certificate, request or other communication given hereunder 
to the Port, the Corporation or the Trustee shall also be given to 
the others. The Corporation, the Port and the Trustee may, by notice 
given under this Section 9.02, designate any further or different 
addresses to which subsequent notices, certificates, requests or 
other communications shall be sent. 

·. ';~ SECTION 9.03. Agreement to Bind and Inure to Benefit of the 
.~·· Corporation, Port and Holders of Bonds. This Aqreement shall inure 
'!" to the benefit of the Port, the Corporation and the holders from time 

• ;;; to t i m e o f t h e B o n d s , a n d s h a 11 b e b i n d i n g u p on t h e Po r t , the 
· j~ Corporation and their respective successors and assigns, subject to 

~i the limitation tha-t any obligation or liability of the Port created 
~.~. by or arising out of this Agreement shall not be a general debt of ·1 the Port, but shall be payable solely out of the proceeds derived 
:~· from this Agreement or the sale of the Bonds or income earned on 
f invested funds as provided herein or in the Ordinance. 
1' 
! SECTION 9. 04. Modification of Agreement. E x c e p t a s 
. otherwise provided in this Agreement or in the Ordinance, subsequent 

"'to the initial issuance of the Bonds and prior to payment or 
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provision for the payment of the Bonds in full (including interest 
and premium, if any, thereon), in accordance with the provisions of 
the Ordinance, and payment or provisions for the payment of other 
obligations incurred by the Port to pay the Cost of the Project 
including interest, premiums and other charges, if any, thereon, and 
payment or provision for payment of Administration Expenses, this 
Agreement may not be amended, changed, modified, altered or termi
nated so as adversely to affect the interests of the holders of the 
Bonds without the prior written consent of (a) the holders of at 
least sixty-six and two-thirds per cent (66 2/3%) in aggregate prin
cipal amount of the Bonds then outstanding, and (b) in case less than 
all of the several Series of Bonds then outstanding are affected by 
the modifications or amendments, the holders of not less than 
sixty-six and two-thirds per cent (66 2/3%) in aggregate principal 
amount of the Bonds of each Series so affected then outstanding; pro
vided, however, that if such modification or amendment will, by its 
terms, not take effect so long as any Bonds of any specified Series 
remain outstanding, the consent of the holders of such Bonds shall 
not be required and such Bonds shall not be deemed to be outstanding 
for the purpose of any calculation of outstanding Bonds under this 
Section 9.04; provided, further, that no such amendment, change, mod
ification, alteration or termination will reduce the percentage of 
the aggregate principal amount of outstanding Bonds the consent of 
the holders of which is required for any such amendment, change, mod
ification, alteration or termination or decrease the amount of any 
payment required to be made unde_r this )lgreement or extend the time 
of payment thereof. This Agreement may be amended, changed, modified 
and altered without the consent of the holders of Bonds to provide 
necessary changes in connection with the issuance of Additional Bonds 
or to provide other changes which will not adversely affect the 
interest of such holders. No amendment, change, modification, alter
ation or termination of this Agreement shall be made other than pur
suant to a written instrument signed by the Port and the 
Corporation. 

SECTION 9.05. Counterparts. This Agreement may be. exe
cuted in any number of counterparts, each of which, when so executed 
and delivered, shall be an original; but such counterparts shall 
together constitute but one and the same Agreem~nt. 

SECTION 9.06. Severability. If any clause, provision or 
section of this Agreement be held illegal or invalid by any court, 
the invalidity of such clause, provision or section shall not affect 
any of the remaining clauses, provisions or sections hereof, and this 
~greement shall be construed and enforced as if such illegal or lnvalid clause, provision or section had not been contained herein. 
In case any agreement or obligation contained in this Agreement be 
held to be in violation of law, then such agreement or obligation 
shall be deemed to be the agreement or obligation of the Port or the 
Corporation, as the case may be, to the full extent permitted by law. 

I 
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SECTION 9. 07. Laws of Oregon to Govern. The 1 a ws of the state of Oregon shall govern the construction of this Agreement. 
.(~:· .. -~ IN WITNESS WHEREOF, the parties hereto have caused this ~f Agreement to be duly executed as of the day and year first above ~~~-. written. 
~-':" ' 

(SEAL) 

!&~"~ · Attest: 
I>R··~ . 
·~'1:;_, . 
!~tt;;;·: .. 
i':!f':_ J 
~W;: c~ ~ \~}·t; ~,_.:a:_o::;._ __ ~::::-~..;....;,S;::.e;;;.c..:.r_e~t-a .. r_y _____ _ 

G; ~~~~~ . ' iii::~:·. 
~· l'n>~·i 
~.. ~~~f'l!>.· ?: 

~ \IJJ'.:· ~ 

'" ~ 
'1:::'~ 

Yt~·-
:<.,-~~. 

,{~;:\ 
·:)· 
'4\ 

'- . 

';~:(SEAL) 

~ 
;~ 

.',Attest(0 
~./v1. \ I Secretary 

THE PORT OF PORTLAND 

By_-+,k----::.--~-.::;-~~'· ---
President 

WACKER SILTRONIC CORPORATION 

BY~.91~· 1/eu~·...;--;...··'&uv_ .. ·. _ 
' ViC'e President 

... . 
ll'' ·jl 

'?J_ 'f.', 

~.;~!1 ·~ 
. ,i?!: 
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ASSIGNMENT 

KNOW ALL MEN BY THESE PRESENTS that THE PORT OF PORTLAND, pursuant to the Ordinance hereinafter referred to, which Ordinance has been heretofore duly enacted, does hereby sell, assign, transfer and set over to First National Bank of Oregon, a bank corporation, having its corporate trust office and place of business in Portland, oregon, as Trustee under the Ordinance enacted by said Port on March 14, 1979, without recourse, all the right, title and interest of said Port in and to the Installment Sale Agreement dated as of April 15, 1979, other than the indemnity provisions contained in section 4.07 of the Installment Sale Agreement, (including, without limitation, the security interest of the Port in the Project therein described) between said Port and Wacker Siltronic Corporation, a Delaware Corporation, as well as all amounts payable or which may become payable under said Installment Sale Agreement the same to be held in trust and applied by said Trustee as provided in said Ordinance; and The Port of Portland does hereby constitute and appoint First National Bank of Oregon, Trustee as aforesaid, its true and lawful attorney for it and in its name to collect and receive payment of any and all of said payments and to give good and sufficient receipts therefor, hereby ratifying and confirming all that said attorney may do in the premises. Said Tr-ustee may, but except as otherwise provided in said Ordinance shall not be required to, institute any proceedings or take any action in its name or in the name of The Port of Portland to enforce payment or collection of any or all of such payments. First National Bank of Oregon shall have the power to assign, without recourse, all its powers, rights, title and interest under this Assignment to any successor trustee appointed pursuant to said Ordinance. 

IN WITNESS WHEREOF, The Port of Portland has caused this Assignment to be duly executed in its name by the President, and its corporate seal to be hereunto affixed and attested by its Secretary, all as of this 15th day of April, 1979. 

THE PORT OF PORTLAND 

(SEAL) 

~· 
.le . 

By ~ :r 
7 President· 

Attest: 

Secretary 
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EXHIBIT A 

DESCRIPTION OF THE PROJECT 

The Project will be located at the Corporation's Plant, located in Portland, Oregon, and will consist of the following industrial development facilities: 

The administrative-headquarter building of the Corporation, which is a building 210 feet long, 150 feet wide and covers 26,100 square feet, and which is located on the land described in Exhibit B t attached hereto. 
! 

l , 
I 
I' 
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EXHIBIT B 

DESCRIPTION OF LAND 

The industrial development facilities described in Exhibit 
A attached heret6 shall be located on the following described land: 

A tract of land in Section 13, Township 1 North, Range 1 
West, WilL3mette Meridian, in the City of Portland, County 
of Multnomah, State of Oregon. 

Beginning at a point South 86000'29" West 325.38 feet from 
the intersection of the Harbor Line and the Northerly line 
of the S.P. & S.R.R. right-of-way, from which Harbor Line 
monument No. 50 bears South 42001'25" West 419.42 feet and 
South 46001'03" East 137.16 feet; thence South 35033'55" 
West 100.00 feet; thence North 54026'05" West 90.00 feet; 
thence South 35033"55" West 60.00 feet; thence North 
54026'05" West 130.00 feet; thence North 35033'55" East 
160.00 feet; thence South 54026 'OS" East 220.00 feet to the 
point of beginning. 

Containing 29,800 square feet more or less or 0.6841 acres 
more or less. 

.. 
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1979, before me appeared 

, who, being duly sworn, did say -----------------
that he, , is the President and he , is ---------------- ----------
the Assistant Secretary of the within named The Port of Portland, a 

municipal corporation,. that the seal to the within instrument is the 

corporate seal of said municipal corporation, and that said instru-

ment was signed and sealed by authority of its Board of 

Commissioners, and and acknowledged 

this to be the free act and deed of said municipal corporation. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed by 

official seal this day and year first in this certificate written. 

Notary Publlc for Oregon 
Commission Expires ------

.• 

I 

·'. 
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State of 
ss 

County of 

On this day of 1979, before me appeared 

and , who, being duly sworn, did say -----------------
that he, is the Vice President and he 

---------------- , is the (Assistant) Secretary of the within named 

Wacker Sil tronic Corporation, a Delaware corporation, that the seal 

to the within instrument is the corporate seal of said corporation, 

and that said instrument was signed and sealed by authority of its 

Board of Directors, and and acknowl-

edged this to be the free act and deed of said corporation. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed by 

official seal this day and year first in this certificate written. 

---
Notary Public for 

Commission Expires 

... 
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BARGAIN AND SALE DEED 

r 
f WACKER SILTRONIC CORPORATION, a corporation duly organized and I validly existing under the laws of the state of Delaware (hereinafter i ·t referred to as "Grantor''}';~conveys to THE PORT OF PORTLAND, a municipal t 

' ' i 
l 
( 
; 

corporation of the state of Oregon (hereinafter referred to as "Grantee"), 
the following described real property situated in Multnomah County, 
oregon I 

\ l r.· 
i 

A tract o£ land in Section 13, Township 1 North, Range 1 vlest I Willamette Meridian I in the City of Portland, County of Multnomah, State of Oregon. 
Beginning at a point South 86°00'29" West 325.38 feet from the intersection of the Harbor Line and the Northerly line of the S.P.&S.R.R. right-of-way, from which Harbor Line monument No. 50 bears South 42 ° 01' 25" \-lest 419.42 feet and South 46°01'03" East 137.16 feet; thence South 35°33'55" West 100.00 feet; thence North 54°26'05" West 90.00 feet; thence South 35°33'55" West 60.00 :feet; thence North 54°26'05" West 130.00 feet; thence North 35°33'55• East 160.00 feet; thence South 54°26'05" East 220.00 feet to the point of beginning. 

Containing 29,800 square feet more or less or 0.6841 acres more or less. 

The true and actual consideration for this conveyance is other 
;-property o:z: value given or promised. 

. .. . ·IN WITNESS WHEREOF the forego~ng 'fnstrument was executed on ·- \l R tl· I of Grantor this day of 1 . "'\.....,, , l.979. 
h 

WACKER SILTRONIC CORPORATION 

By ~( 
\ 

Secretary Urk.Rolle Nr. 9 6 1 /1979 
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it., 
On this /~ day of ----~~~jQ-~ __ ~( _____ , 1979, before 

me, personally appeared the within-named Dr. Werner Freiesleben 

to me known, who being first duly sworn, did say that he, is 

the President of Wacker Siltronic Corporation, the corporation 

hereinbefore named and that the attached instrument was signed 

in behalf of said corporation by authority of its board of 

directors; and said Dr. Werner Freiesleben acknowledged the 

execution of said instrument to be the free act and deed of 

said corporation. 

(Dr. Wirncr) Notor 

... 
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MAIN OFFICE 
314 S.W. FOURTH AVENUE 

PORTLAND, OREGON 97204 
PHONE 222·3651 

EAST SIDE OFFICE 
1350 S.E. 122nd Avenue 

PORTLAND, OREGON 97233 
PHONE 255·9103 

GRESHAM OFFICE 
1025 E. Powell Blvd. 

GRESHAM, OREGON 97030 
PHONE 667·1333 

March 22, 1979 
Order No. 545820 

}J 

Re: Wacker Siltronic Corp/ 
The Port of Portland 

Miller, Anderson, Nash, Yerke & Wiener 
Attorney's at Law 
900 S. W. 5th Avenue 
Portland, Oregon 97204 

Attention: Harvey C. Barragar 

Gentlemen: 

we are prepared to issue Owner's policy in the usual form, as of March 7, 
1979 at 8:00 a.m., insuring title to: 

For legal description see Exhibit "A" attached hereto; 

in 

WACKER SILTRONIC CORPORATION, 
a Delaware corporation; 

subject to the usual printed exceptions, and 

1. Provisions of Urban Renewal Plan -Resolution No. 32099, recorded May 
16, 1978 in Book 1263, page 921, Deed Records. 

2. Agre erren t, Condit ions; Covenants and Restrict ions recorded June 2, 
1978 in Book 1268, page 900, Film Records. 

Amended August 10, 1978 in Book 1286, page 1 and Amendment re-recorded 
August 18, 1978 in Book 1288, page 1599, Film Records. 

3. A certified copy of the resolution authorizing the conveyance of the 
Property iri Question, which resolution must be passed by the Board of 
Directors of Wacker Siltronic, a Delaware Corporation, should be furnished 
for examination. 

NOTE: Since there is access of record to the surrounding property, which 
is owned by Wacker Siltronic Corporation, some means of access to the 
Property herein described should be furnished. 

NOTE: 

SG:bml 

Taxes for the 
Total: 
Account No. : 
Code No.: 

year 1978-79 paid in full. 
$5,520.64 
96113-0010 
0887 

TITLE INSURANCE COMPANY OF OREGON 

/'; /7 ~~·- -' ,·~c /,-
~t Z-!,C"L i q .......__ ,~ ~· . '-

Sandra Gooch 
Title Officer 
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Order No. 545820 

EXHIBIT "A" 

A tract of land in Section 13, Township 1 North, Range 1 West, Willamette 

Meridian, in the City of Portland, County of Mul tnomah and State of 

oregon. 

Beginning at a point South 86° 00' 29" West 325.38 feet from the 

intersection of the Harbor Line and the Northerly line of the S. P. & s. 
R. R. right-of-way, from which Harbor Line monument No. 50 bears South 42° 

Ol' 25" West 419.42 feet and South 46° 01' 03" East 137.16 feet; thence 

South 35° 33' 55" West 100.00 feet; thence North 54° 26' 05" West 90.00 

feet; thence South 35° 33' 55" West 60.00 feet; thence North 54° 26' 05" 

west 130.00 feet; thence North 35° 33' 55" East 160.00 feet; thence South 

54° 26' 05" East 220.00 feet to the point of beginning. 

'• 
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THIS MAP IS FURNISr·~S A CONVENir.NCE IN LOCATING_PROPERri. --•D THE COMPAo'IY 

ASSUMES NO LIABILITY FOR ANY VARIATI0NS ~S MAY BE DISCLOSED BY ACTUA .. SUr'TY ~. 
"-'~)~-

" I 

7ttfe 1~ ~ ~ (/~ ORDER No..£1£5.8~0 
314 S. W. f<>UITH AVENUE 
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Premium $ I 
1 

g j (J .::..-
., ~~:;;..'!' .• _~::... .. oregon Land Title Assoc~ation 
. A\<;;;. _1; Standard Coverage Pohcy 
- -_;I;····.· 

.::-_ 

I i I, 

!I 
.. ']' ' 
'. 

~: 

~_,_: 

,. 

ll 
~!' 
' .I 

,~ i 

-~ 
..•. ~-

POLICY OF TITLE INSURANCE 
ISSUED BY 

'.1!! ' an Oregon corporation, hereinafter called the Company, for a valtiable consideration paid for this policy of 
. :~ . . tide insurance, the number, dare, and amount of which are shown in Schedule A, does he~eby insure the parties 
,.,_, _. .. _ named as Insured in Schedule A, the heirs, devisees, personal representatives of such Insured, or if a corporation, 

·:;1 ~_.;_.:-·.::..irs successors by dissolution, merger or consolidation, against direct loss or damage nor exceeding the amount scared 
-'.;;~ ~ · · in Schedule A, rogerher with costs, attorneys' fees and expenses which the Company may be obliga~ed co pay as 
)~ : provided in the Conditions and Stipulations hereof, which the Insured shall sustain by reaso!'l of: 

-~· 
~:1. " 

·-t~ ~ 

'·.i' 

1. Tide to the land described in Schedule A being vested, at the date hereof, otherwise 
than as herein stared; or 

2. Unmarkerability, at the dare hereof, of the ride ro said land of any vestee named 
herein, unless such unmarketability exists because of defects, liens, encumbrances, or 
other matters shown or referred tO in Schedule B; or Any defect in, or lien or en
cumbrance on, said ride existing at the date hereof, not shown or referred co in 
Schedule B, or excluded from coverage in the Schedule of Exclusions from Coverage; or 

4" ' 3. Any defect in the execution of any mortgage or deed of trust shown in Schedule B 
::~ :\ . '. ~~:. securing an indebtedness, the owner of which is insured by this policy, but only insofar 
\f ' as such defect affects the lien or charge of such mortgage or deed of trust upon said 

'~ 1·,:;;:. 4, ~:::,: " <h< d'" hmof, OV<< '"Y '"'h mong•g< o< dwl of nu><, of '"Y li<n o< 
,~ '• ·. )~;:; encumbrance upon said land, except as shown in Schedule B such mortgage or deed of 
);;j .. _:;;~_:,·t.-: trust being shown in the order of its priority. 

~ . :;::ill subject, however, to the Schedule of Exclusions from Coverage and the Conditions and Stipulations heretO an
!~ .v

1f!lexed, which, together with Schedules A and B are hereby made a part of this policy. 

·~ 6::··!.- In witness whereof, TITLE INSURANCE COMPANY OF OREGON has caused irs corporate name and 
;~;,s~l to ~e hereunto affixed and authenticated by the facsimile signatures of its President and Secretary, provided 

,;;~ .. ~h~s. policy is valid only when coumersigned by a duly authorized officer or agent of the cdrporarion . 
. • . 
h7.;-" ... 

: . ;~tL'4'.l .. .: . 

.:· -~·q,~~~; ·:,. 
J..:~G;'·· 

.·· -~: ~i 
C,~~iiterslgned 
_..,~~-~,t- .. 
~:1~}~->-~-~- . 

·.·";]! 

PRESIDENT 

SECRETARY 

·I 
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· "8 -~·(' SCHEDULE OF EXCLUSIOl\S /{O .. V.. CO v _:;_:{AG.~ 
•- /1 ·'·-~;;i'f[his policy does not insure against loss or damage by reason of the following: 

'\ ?·:'··.J. Any law, ?rdinance or g~vernmental regulation ( inclu_ding but not limited to building ~nd zoning ordinanc~s) re~tnctmg 
' ;, •,.-: or regulatmg or prohtbmng the occupancy, use or enjoyment of the land, or regulaung the character, dtmensrons, or 

'•,,···· location of any improvement now or hereafter erected on said land, or prohibiting a separation in ownership or a reduc
. ;.: :, cion in the dimensions or area ·of -any lot or parcel of land. 
~ ' 2 Governmental rights of police power or eminent domain unless notice of the exercise of such rights appears in the 
- '·'}. public records at the date hereof. 
· ·,-~J_ Tide to any property beyond the Jines of the land· expressly described in Schedule A or tide to streets, roads, avenues, 

Janes, ways or waterways on which such land abuts, or the right to maintain therein vaults, runnels, ramps or any other 
scrucmre or improvement; or any rights or easements therein unless this policy specifically provides that such property, 

_ ,., rights or easemems are insured, except that if the land abuts upon one or more physically open streets or highways this 
policy insures the ordinary rights of abutting owners for access to one of .such streets or highways, unless otherwise 
excepted or excluded herein. 

:: · ·4. Defects, liens, encumbrances, adverse claims agaiflst the title as insured or other matters ( 1 ) created, suffered, assumed 
·· or agreed to by the Insured claiming loss or damage; or ( 2) known co the Insured Claimant either at the date of this 

·- policy or at the date such Insured Claimant acquired an estate or interest insured by this policy and not shown by the public 
, .. , , records, unless disclosure thereof in writing by the Insured shall have been made co the Company prior co the date of this 

·. · ... policy; or ( 3) resulting in no Joss to the Insured Claimant; or ( 4) attaching or created subsequent to the date hereof. 
·. '5. Loss or damage which would not have been sustained if the Insured were a purchaser or encumbrancer for value without 

knowledge . 
. 6. Usury or claims of usury. 

:c.'·?· "Consumer credit protection," "truth-in-lending," or similar law. 

CONDITIONS AND STIPULATIONS 
· 1. DEFINITION OF TERMS 

;· The following terms when used 1n 

this pohcy mean: 
(a) "land": the land described, 

specifically or by reference, in Schedule 
A and improvements affixed thereto 
which by law constitute real property; 

(b) "public records": chose records 
which impart constructive notice of mat· 
ters relating co said land; 

(c)" knowledge": actual knowledge, 
not constructive knowledge or notice 
which may be imputed to the Insured by 

. reason of any public records; 
(d) "date": the effective date; 
(e) "mortgage": mortgage, deed of 

trust, trust deed, or other security in
strument; and 
:.· (f) "insured": the party or parties 
Mmed as Insured, and if the owner of 
the indebtedness secured by a mortgage 
shown in Schedule B is named as an 
insured in Schedule A, the Insured shall 

., indude (I) each successor in interest in 
Q_wnership of such indebtedness, (2) any 

, ~iich owner who acquires rhe estate or 
ID_terest referred co in this policy by fore
tl9sure, trustee's sale, or other legal 
m~nner in satisfaction of said indebted
ness, and (3) any federal agency or in-

. ;;: __ strumentality which is an insurer or· 
guarantor under an insurance contract 

·;l. W,guaranty insuring or guaranteeing said 
l~ifebtedness, or any part thereof, whether 

_ ·named as an Insured herein or not, subject 
·-' ·otherwise co rhe provisions hereof. 

2_. BENEFITS AFTER ACQUISITION OF TITLE 

·' If an insured owner of the indebtedness 
"' ~cured by a mortgage described in 

; ~edule B acquires said estate or interest, 
Or any part thereof, by foreclosure, 

, : lrustee's sale, or other legal manner in 
11\isfaction of said indebtedness, or any 

) Jlart thereof, or if a federal agency or 
·Instrumentality acquires said estate or 

lnteresr, or any part thereof, as a conse
quence of an insurance contract or guar
nty insuring or guaranteeing the indebt
~ness secured by a mortgage covered by 

, .ls policy, or any part thereof, this 
· hey shall continue in force in favor of 
: Uch Insured, agen~y or insuumentality, 

subject ro all of the conditions and 
stipulations hereof. 

3. DEFENSE AND PROSECUTION OF 
ACTIONS--NOTICE OF CLAIM TO BE 
GIVEN BY THE INSURED 

(a) The Company, at its own cost 
and without undue delay shall provide 
(l) for the defense of the Insured in all 
Jicigacion consisting of actions or pro
. ceedings commenced against rhe Insured, 
or defenses, restraining orders, or in
junctions interposed against a foreclosure 
or sale of the mortgage and indebtedness 
covered by this policy or a sale of the 
estate or interest m said land, or (2) for_ 
such action as may be appropriate co 
establish the title of the estate or interest 
or the lien of the mortgage as insured, 
which litigation or action in any of such 
events is founded upon an alleged defect, 
lien or encumbrance insured against by 
this policy, and may pursue any litigation 
to final determinacion in the court of 
lase resort. 

(b) In case any such action or pro
ceeding shall be begun, or defense inter
posed, or in case knowledge shall come 
co the Insured of any claim of title or 
interest which is adverse to the title of 
the estate or interest or lien of the mort
gage as insured, or which might cause 
loss or damage for which the Company 
shall or may be liable by virtue of this 
policy, or if the Insured shall in good 
faith contract to sell the indebtedness 
secured by a mortgage covered by this 
policy, or, if an Insured in good faith 
leases or contracts to sell, lease or mort
gage the same, or if the successful bidder 
at a foreclosure sale ·unaer a mortgage 
covered by this policy refuses co purchase 
and- in any such event the title to said 
_estate or interest is rejected as unmarket
able, the Insured shall notify the Com
pany thereof in writing. If such notice 
shall not be given to the Company 
within ten days of the receipt of process 
or pleadings or if the Insured shall not, 
in writing, promptly notify the Company 
of any defect, lien or encumbrance in
sured against which shall come to the 
knowledge of the Insured, or if the In
sured shall not in writing, promptly 
norify the Company of any such rejection 

by reason of claimed unmarketability of 
title, then all liability of the Company 
in regard to the subject matter of such 
action, proceeding or matter shall cease 
and terminate; provided, however, that 
failure to notify shall in no case prejudice 
the claim of any Insured unless the Com
pany shall be actually prejudiced by 
such failure and then only to the extent 
of such prejudice . 

(c) The Company shall have the 
right at its own cost to institute and 
prosecute any action or proceeding or do 
any other act which in its opinion may 
be necessary or desirable to establish the 
title of the estate or interest or the lien 
of the mortgage as insured; and the Com
pany may take any appropriate action 
under the terms ·of this policy whether or 
not it shall be liable thereunder and shall 
not thereby concede liability or waive 
any provision of this policy. 

(d) In all cases where this policy 
permits or requires the Company to 
prosecute or provide for the defense of 
any action or proceeding, the Insured 
shall secure to it the right to so prosecute 
or provide defense in such accion or pro
ceeding, and all appeals therein, and 
permit it to use, at its option, the name 
of the Insured for such purpose. Whenever 
requested by the Company the Insured 
shall give the Company all reasonable 
aid in any., such action or proceedwg m 
effecting ~ettlement, securing evtdence, 
obtaining witnesses, or prosecuting or 
defending such action or proceeding, and 
the Company shall reimburse the Insured 
for any expense so incurred. 
4. NOTICE OF LOSS - LIMITATION OF 

ACTION 
In addition to the notices required 

under paragraph 3 (b), a statement in 
writing of any loss or damage for which 
it is claimed the Company is liable under 
this policy shall be furnished to the Com
pany within sixty days after such loss or 
damage shall have been determined and 
no right of action shall accrue to the 
Insured under this policy until thirty 
days after such statement shall have been 
furnished, and no recovery shall be had 
by the Insured under this policy unless 
action shall be commenced thereon within 
five years after qpiration of said thirty 

SCOEPA00001224 



SCHEDULE A 

Amount $ 1 , 000,000. 00 Date April 26, 1979 At 9:00 A. M. 

INSURED 

---PORT OF PORTLAND---

The estate or interest referred to herein is, at the date hereof, vested in 

PORT OF PORTLAND, an estate in fee simple.---

The land referred to in this policy is described as 

For legal description see Exhibit "A 11 attached hereto.---

' i 
[ 

I 
f PAGE 2 OF POLICY. NO. 

I Tl 28 545820 
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Order No. 545820 

EXHIBIT "A" 

A tract of land in Section 13, Township 1 North, Range 1 West, Wil1amette 

Meridian, in the City of Port1 and, County of Mu1 tnomah and State of 

oregon. 

Beginning at a r::oint South 86° 00' 29" West 325.38 feet from the 

intersection of the Harbor Line and the Northerly line of the S. P. & S. 

R. R. right-of-way, from which Harbor Line monument No. 50 bears South 42° 

01' 25" West 419.42 feet and South 46° 01' 03" East 137.16 feet; thence 

south 35° 33' 55" West 100.00 feet; thence North 54° 26' 05" West 90.00 

feet; thence South 35° 33' 55" West 60.00 feet, thence North 54° 26' 05" 

west 130.00 feet; thence North 35° 33' 55" East 160.00 feet; thence South 

54° 26' 05" East 220.00 feet to the point of beljinning • 

... 
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SCHEDULE B 

This policy does not insure against lus~ or damage, nor against costs. attorney's fees or expenses. am or 

all of which arise by reason of the matters shown or referred to in this Schedule except to the ext em tht 

the owner of any mortgage or deed of trust is expressly insured on page I of this policy. 

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authorit~ 

that levies taxes or assessments on real property or by the public records; proceedings by a 

public agency which may result in taxes or assessments, or notices of such proceedings, whether or 

not shown by the records of such agency or by the public records. 

2. Any facts. rights. interests, or claims which are not shown by the public records but which could be 

ascertained by an inspection of said land or by making inquiry of persons in possession thereof. 

3. Easements, liens or encumbrances, or claims thereof. which are not shown by the public records; un

patented mining claims; reservations or exceptions in patents or in Acts authorizing the issuance 

thereof: v.·ater rights. claims or title to water. 

4. Discrepancies. conflicts in boundary lines. shortage in area, encroachments or any other facts which a 

correct survey \\ c'•Lj ld disclose. 

5. Provisions of Urban Renewal Plan - Resolution No. 32099, recorded May 

16, 1978 in Book 1263, page 921, Deed Records. 

6. Agreement, Conditions, Covenants and Restrictions and Easements, recorded 

June 2, 1978 in Book 1268, page 900, Film Records. 
Amended August 10, 1978 in Book 1286 page 1 and Amendment re-recorded 

August 18, 1978 in Book 1288, page 1599, Film Records. 

7. Ordinance No. 246, including the terms and provisions thereof, 

including but not limited to matters regarding mortgage, bonds and issuance 

therecf, and the appointment of a trustee and the duties of said trustee, 

passed by the Board of Commissioners of the Port of Portland on March 14, 

1979 recorded April 26, 1979 in Book 1347, page 939, Film Records.---

... 

Page 4 · 
of Policy No. 545820 
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OWNER'S INFLATION PROTECTION INDORSEMENT 

Attached to Policy No. ___ 54_5_8_2..::._0 __ 

Issued by 

The Company, recogn1z1ng the current effect of inflation on real property valuation and intending to 

provide additional monetary protection to the Insured Owner named in said Pol icy, hereby modifies said 

Policy, as follows: 

1. Notwithstanding anything contained in said Policy to the contrary, the amount of insurance provided 

by said Policy, as stated in Schedule A thereof, is subject to cumulative annual upward adjustments in 

the manner and to the extent hereinafter specified. 

2. "Adjustment Date" is defined, for the purpose of this Indorsement, to be 12:01 a.m. on the first 

January 1 which occurs more than six months after the Date of Policy, as shown in Schedu·le A of the 

Policy to which this Indorsement is attached, and on each succeeding January 1. 

3. An upward adjustment will be made on each of the Adjustment Dates, as defined above, by increasing 

the maximum amount of insurance provided by said Policy (as said amount may have been increased 

theretofore under the terms of this Indorsement) by the same percentage, if any, by which the United 

States Department of Commerce Composite Construction Cost Index (base period 1967) for the 

month of September immediately preceding exceeds the highest Index number for the month of 

September in any previous year which is subsequent to Date of Policy; provided, however, that the 

maximum amount of .. insurance in force shall never exceed 150% of the amount of insurance stated in 

Schedule A of said Policy, less the amount of any claim paid under said Policy which, under the terms 

of the Conditions and Stipulations, reduces the amount of insurance in force. There shall be no 

annual adjustment in the amount of insurance for years in which there is no increase in said 

Construction Cost Index. 

4. In the settlement of any claim against the Company under said Policy, the amount of insurance in 

force shall be deemed to be the amount which is in force as of the date on which the insured claimant 

first learned of the assertion or possible assertion of such claim, or as of the date of receipt by the 

Company of the first notice of such claim, whichever shall first occur. 

Nothing herein contained shall be construed as extending or changing the effective date of said Policy. 

This indorsement is made a part of said Policy and is subject to the schedules, conditions and 

stipulations therein, except as modified by the provisions hereof. ·~ 

Tl 77 
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• CONDITIONS AND STIPULATIONS (Continued end Concluded From Reverse Side of folicy hce) 

'period. Failure to fur.ni/h such state- Insured, except ro the extent that such settled on ~ p;o -~ata basis as if the face of loss or damage, or ro commence payments reduce the amount of the amount of this polio· was divided pro action within the time hereinbefore indebtedness secured by such morrgage. rata as to the value on the date of this 'fied, shall 'be a conclusive bar Payment in full by any person or val- polio· of each separate independent parcel nst maintenance by the Insured of untary satisfaction or release by the ro the whole, exclus 1ve of any improve-anion under this policy. Insured of a mortgage covered by this menrs made subseyuenr ro the dare of OPTION TO PAY, SETTLE OR COMPRO- policy shall terminate all liability of the this poliCY, unless a liability or value MISE CLAIMS Company to the insured owner of the has otherwise been agreed upon as ro The Company shall ha,•e the option to indebtedness secured by such morrgage, each such parcel by rhe Company and or settle or compromise for or in rhe except as provided in paragraph 2 hereof. the Insured ar the rime of rhe issuance of of the Insured any claim insured (e) When liability has been definitely rhis policy and shown by an express or ro pay the full amount of rhis fixed in accordance with rhe conditions statement herein or bv an endorsement , or, in case loss is claimed under of this policy rhe loss or damage shall be attached hereto. ' policy by rhe owner of the indebted- payable within thirty days thereafter. 9. SUBROGATION UPON PAYMENT OR sec~red by a mortgage covered by SETTLEMENT policy, the Company shall have the 7 · LIABILITY NONCUMULATIVE Whenever rhe Company shall have · ro purchase said indebtedness; It is expressly undersrood that the sen led a claim under rhis policy, all payment or tender of amount of _this policy is reduced by any right of subrogation shall vest in the of the full ~mount of this policy, amount the Company may pay under any Company unaffected by any acr of the with all cosrs, arrornevs' fees policy insuring the validity or prwnry Insured, and ir shall be subrogated ro and which rhe Comranv is of any mortgage shown or referred ro in be entitled ro all rights and remedies hereunder ro pay, shall term1- Schedule B hereof or any mortgage here- which the Insured would have had . I liability of the Company here- after executed by the Insured wh1ch is a against any person or property in respect ·]n the event, after notice of claim charge or lien on the esrare or interest ro such claim had this policy nor been co the Company by the described or refened ro in Schedule A, issued. If the payment does nor cover the Company offers to purchase and the amount so paid shall be deemed a loss of the Insured, the Company shall ma1eureune:ss, the owner of such pavment to the Insured under th1s policy. be subrogated to such right; and remedies shall transfer and assign The provisions of this paragraph num- in the proportion which said payment ness and rhe mortgage secur- bered 8 shall not apply to an Insured bears tO the amount of said loss. If loss same to the Company upon owner of an indebtedness secured by a should result from anY act of the ln-rof the purchase price. mortgage shown 1n Schedule B uniess sured, such act shall nor void this policy, such Insured acguires title to said estate bur the Company, in that event, shall be OF LOSS or interest in· satisfaction of said in- regu1red to pay only that part of any liability of the Company debtedness or am· part thereof. losses insured against hereunder which policv shall in no case exceed, shall exceed the amount, if any, lost to actual loss of rhe Insured and 8. COINSURANCE AND APPORTIONMENT b the Companv v reason of the impair-attorneys' fees which the Com- ( ) I h h · 1 f , a n t e event r at a part Ia menr o the right of subrogation. The be obligated hereunder to pa\'- 1 f h I d k . - oss occurs a rer r e nsure rna ·es an Insured, if reguested by the Company, . Company will pay, in addi- improvement subseguent to the dare of shall transfer to the Company all rights loss insured against by th1s this policy, and onlv in that event, the and remed1es against any person or prop-costs imposed upon the In- Insured becomes a coinsurer to the extent ertv necessary in order to perfect such litigation carried on by the hereinafter set forth. right of subrogation, and shall permit for the Insured, and all costs If the cost of the improvement ex- the Company ro use the name of the · fees 1n lnigation carried ceeds twenty per centum of rhe amount Insured 1n anv transaction or litigation Insured with the written of this policv, such proportion only of involving such rights or remedies. rion of the Company. any partial loss established shall be borne If the Insured is the owner of the in-No claim for damages shall arise by the Company as one hundred twenty debtedness secured bv a mortgage covered· nrainable under rhis policy (1) per centum of the amount of this polic}· by this policY, such Insured may release y, after having received bears ro the sum of the amount of rhis or substitute the personal liability of any an alleged defect, lien or en- _policy and the amount expended for the debtor or guarantor·, or extend or other-nor excepted or excluded improvement. The foregoing provisions wise modlfv the terms of payment, or rr,e1.n:oremov,es such defect, lien or en- shall nor apply ro costs and attorneys' release a portion of the estate or interest within a reasonable time after fees incurred by the Company in prose- from the lien of the mortgage, or release . such notice, or (2) for liability curing or providing for the defense of any collateral security for the indebred-ly assumed by the Insured in actions or proceedings, in behalf of the ness, provided such act does not result in :any claim or suit without Insured pursuant ro the terms of this any loss of priority of the hen of the ·mnsenr of rhe Company, or (3) policy or ro costs imposed on the Insured mortgage. t the ririe is rejected as un- in such actions or proceedings, and shall 10. POLICY ENTIRE CONTRACT because of a defect, lien or apply only ro rhat portion of losses which Anv action or actions or rights of nor excepted or excluded exceed m the aggregate ten per cent of action that the Insured may have ar may cy, until there has been a the face of the policy. . bring against rhe Company arising out hiliihi1Pre,rm,·nation b,· a court of com- Provided, however, that the foregoing of the status of the l-1en of the mort,age . jurisdiction s~stain1ng such re- coinsurance provisions shall nor apply to covered by this policy or the t1rle o the 

All payments under this policy, 
ts made for costs, at

and expenses, shall reduce 
of the insurance pro tanto 

'payment shall be made without 
ng this policy for endorsement 

payment unless the policy be 
· destroyed in which case proof 

loss or destrucrion shall be fur
tO the satisfaction of the Com-

provided, however, if the owner 
secured by a mortgage 

.In Schedule B is an Insured 
then such payments shall not 
pro tanto the amount of the in
·alforded hereunder as to such 

any loss arising out of a lien or encum- estate or Interest ·insured herein must be brance for a liguidated amount which based on the provisions of this policy. existed on the date of this policy and was No provision or condition of th1s policy nor shown 1n Schedule B; and provided can be waived or changed except by further, such coinsurance provisions shall writing endorsed hereon or attached not apply to any loss if, at the time of the hereto signed by the President, a Vice-occurance of such loss, the then value of President, the Secretarv, and Assistant the premises, as so improved, does not Secretary or other vali'dating officer of 
exceed one hundred rwenry per centum of the Company· 
the amount of this policy. II. NOTICES, WHERE SENT 

(b) If the land described or referred All notices required to be given the to in Schedule A is di,·isible inro serarate Company and any statement in writing and noncontiguous parcels, or i con- required to be furnished the Company tiguous and such parcels are not used as shall include the n11111bcr of this policy and shall be addressed to it at the office one single site, and a loss is established which issued this policy or to its home affecting one or more of said parcels but office at 314 S. \\'.Fourth Ave., Portland, not all, the loss shall be computed and Oregon 97204. 

;! 
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MAIN OFFICE 
314 S.W. FOURTH AVENUE 

(Near Stark Street) 
PORTLAND. OREGON 97204 

PHONE 222-3651 . 
EAST SIDE OFFICE 

1350 S E. 122nd Avenue 
PORTLAND. OREGON 97233 

255-9103 

GRESHAM OFFICE 
857 E Powell Blvd. 

GRESHAM. OREGON 97030 
667-1333 . 

WASHINGTON COUNTY OFFICES 
12012 S.W. Canyon Road 

BEAVERTON. OREGON 97005 
641-7000 

451 S.E. F~rst Avenue 
HILLSBORO. OREGON 97123 

640-1796 

8747 S.W. Beaverton Hillsdale Hwy. 
PORTLAND, OREGON 97225 

297-1411 

14363 S.W Pilcihc Highway 
TIGARD, OREGON 97223 

620· 6806 . 
CLACKAMAS COUNTY OFFICES 

112 11th Street 
OREGON CITY. OREGON 97045 

656 5243 

311 "B" Avenue 
LAKE OSWEGO, OREGON 97034 

635-3665 

16220 S E Mcloughlin Blvd. 
MILWAUKIE. OREGON 97222 

653-7000 

38925 Proctor Blvd. 
SANDY, OREGON 97055 

668-4161 

TILLAMOOK COUNTY OFFICE 
P.O. Box 521 

575 U.S Highwey No. 101 North 
TILLAMOOK. OREGON 97141 

842-5556 

DESCHUTES COUNTY TITLE CO. 
Red Oaks Square. 1230 N.E. 3rd Street 

BEND. OREGON 97701 
3B2-4201 

708 W Deschutes St. 
REDMOND. OREGON 97756 

548-1041 

TITLE 

INSURANCE 

POLICY 

314 S. W. FOURTH AVENUE 

!Neill Stark Street) 

PORTLAND, OREGON 97204 

PHONE 222-3651 

Holladay D 
COOS COUNTY 

Willamette Valley Title Co. 
294 Central Ave .. Coos Bay, Oregon 97420 

CROOK COUNTY 
Central Oregon Title Co. 

340 Beaver St.. Prineville. Oregon 97754 

CURRY COUNTY 
Gold Coast Title Company 

368 N. Ellensburg St.. Gold Beach. Oregon 97444 
First Federal Building. Brookmgs, Oregon 97415 

DOUGLAS COUNTY 
Commercial Title Company 

563 S.E. Main St.. Roseburg, Oregon 97470 

HOOD RIVER COUNTY 
Mid-Columbia Title Company 

106 3rd St. Hood River.Oregon 97031 

JACKSON COUNTY 
Crater Title Insurance Co. 

604 West Ma1n St., Medford. Oregon 97501 
485 East Main St.. Ashland. Oregon 97520 

JEFFERSON COUNTY 
Jefferson County Title & Abstract Co. 
400 Fifth Street. MCJdras. Oregon 97741 

JOSEPHINE COUNTY 
Josephine County Title Company 

507 N.E 6th S1. Grilnts Pass. Oregon 97526 

KLAMATH COUNTY 
Klamath County Title Co. 

422 Mn1n St .. Kle~math FiiHs. Oregon 97601 

LANE COUNTY 
Willamette Valley Title Co. 

845 E Park St . Etrgene. Oregon 97401 

LINCOLN COUNTY 
Willamette Valley Title Co . 

126 W~)St Ol1ve St.. Newport. Oregon 97365 

LINN COUNTY 
Willamette Valley Title Co. 

306 S Broarfalbtn St.. Albany. Oregon 97321 

MALHEUR COUNTY 
Fidelity Title Company 

11 53 S.W 4th Ave., OnliJrto. Oregon 97914 

MARION COUNTY 
Willamette Valley Title Co. 

318 Church St N.E . Salem. Orr·'>JOn 97301 

POLK COUNTY 
Willamette Valley Title Co. 

168 S.W Court St .. DilllilS, Oregon 97338 

UMATILLA COUNTY 
Pioneer Title Company 

126 S .E Comt Ave . Pendleton. Oregon 97801 

UNION COUNTY 
Eastern Oregon Title Inc. 

102 Depot St .. Lil Gr;;mi<e. Oregon 97850 

WALLOWA COUNTY 
Wallowa Title Co. 

119 West Ma111 St .. Enterpr~se. Oregon 97828 

YAMHILL COUNTY 
Northwest Title Company 

445 Th>rd St. McM11mvtlle. Oregon 97128 

601 East H;mcock St. Nc,wberu. OrP.unn 97132 

.. 

-~:~~t_:::'~~ --:='c.::__~~~~::..:::"-c':-C ~:~_::-~~::'~0=~-=--= _ ~ :-~ ·,,,- ···~:~· --~~j 
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BOND PURCHASE AGREEMENT 

The Port of Portland, Industrial Development 

Revenue Bonds, 1979 Series (Wacker 

Siltronic Corporation Project) 

AGREEMENT dated as of April 15, 1979, by and between The 

Port of Portland (the "Port"), Portland, Oregon and First National 

Bank of Oregon, Portland, Oregon; Commerzbank, New York, New York; 

and Dresdner Bank, New York, New York (the "Purchasers"). 

SECTION 1. Representations and Warranties. 

The Port represents and warrants that: 

1.1. Corporate Authority. The Port is a municipal corpo

., ration of the State of Oregon. The Port has, pursuant to Chapter 777 

and Chapter 778 of the Oregon Revised Statutes, both as amended 

(collectively the "Act"), authorized C!S a project the acquisition, 

construction and installation of certain industrial development 

facilities at the silicon wafer manufacturing facility in Portland, 

Oregon of Wacker Siltronic Corporation (the "Corporation"} 1 a 

Delaware corporation, and the sale of said project to the 

Corporation. The Port is authorized and empoHered by the Act and an 

ordinance enacted by the Port on March 14, 1979 (the "Ordi.nance") (a) 

to enter into the transactions contemplated by ( i) this Agreement, 

(ii) the Ordinance and (iii} the Installment Sale l\.greernent (the 

"Sale Agreement") dated as of April 15, 1979, by and between the 

Port, as vendor, and the Corporation as vendee, and (b) to apply the 

proceeds from the issuance and sale of the Industrial Development 

Revenue Bonds, 1979 Series (Wacker Siltronic Corporation Project) in 

an aggregate principal amount of $1,000,000 (the "Bonds") as set 

forth herein. The execution and delivery of this ll.gr·eement, the 

Ordinance, the Sale Agreement and the Bonds are within the corporate 

authority of the Port, have been duly authorized by all proper corpo-

rate proceed irqs and will not contravene any provisions of appl icab1 e 

la\., or any statute, judgment, order, decree, agreement or instrument 

binding on it. 

1.2. Litigation. There is no action or proceeding pending 

or, to the knowledge of the Port, threatened by or against the Port 

before any court or administrative agency which might adversely 

affect the authority or ability of the Port to perform its obliga

tions under this Agreement, the Ordinance, the Sale A9 reement and the 

Bonds. 

1.3. Governmental Authorization~ No authorizations, con~ 

sents and approvals of governmental bodies or agencies are required 

to be obtained by the Port in connection with the execution and 

delivery of this Agreement, the Sale Agreement and the Bonds or the 

enactment of the Ordinance or in connection with the carryihg out by 

the Port of its obligations under this Agreement, the Sale Agreement 

and the Bonds. 
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SECTION 2. The Bonds. 

2.1. Purchase of Bonds. The Purchasers agree, upon the 

l terms and conditions contained in this Agreement, to purchase from 

·/~;> .. 

~ the Port on the date hereof the aggregate principal amount of 

~ $1,000,000 of Bonds at par plus accrued interest in the amounts as 

,\ listed on Schedule A attached hereto. The Bonds purchased hereunder 

will mature on April 15, 1991 and will be subject to redemption at 

anytime without payment of premium or prepayment penalty. The Bonds 

will also be subject to Sinking Fund Requirements (as such term is 

defined in the Ordinance) on April. 15 of each year as sc-'t out helov-;; 

'.~ 

19 85 
1986 
1987 
1988 
1989 
1990 
1991 

- $140,000 
$140,000 

- $140,000 
$145,000 

- $145,000 
- $145,000 

$145,000 

('' 
~;:· The Bonds shall be substantially in the form set forth in Section 

"' 15.08 of the Ordinance and issued pursuant to Section 2.02 thereof, 

f.1; dated April 15, 1979. The Bonds will bear interest, from l\pril 15, 

~· 1979 until paid, at a rate of 6 1/8% per annum and shall be payable 

semi-annually on October 15 and April 15 of each year commencing on 

October 15, 1979. The Bonds may be redeemed at any time without pre

mium or prepayment penalty. 

The Bonds are limited obligations of the Port and are pay

able solely from and secured by a pledge of the revenues derived from 

the sale of the Project to the Corporation (except to the extent paid 

out of moneys attributable to Bond proceeds, income from temporary 

investments or, under certain circumstances, proceeds of insurance or 

condemnation awards). The Bonds do not constitute a debt or liabil

ity of the State of Oregon or any political subdivision thereof, and 

neither such State nor any political subdivision thereof shall be 

liable on the Bonds nor shall the Bonds be payable out of any funds 

other than those pledged under the Ordinance. 

Under the Sale Agreement, title to the Project will be 

vested in the Corporation but the Port will retain a mortgage and a 

security interest, subject to Permitted Encumbrances, in the Project 

and all renewals and replacements thereof to secure the payment of 

a 11 s u m s p a y a b 1 e by t h e Co r p o r a t i on to the Po r t u n d e r the sa 1 e 

Agreement and the performance by the Corporation of all its obliga

tions thereunder. 
Payment of the principal and interest on the Bonds has been 

unconditionally guaranteed by Wacker Chemical Corporation (the 

"Guarantor") pursuant to a Guarantee Agreement by ancl bet\>Jeen the 

Guarantor and First National Bank of Oregon, as Trustee, dated as of 

April 15, 1979 (the "Guarantee") . 
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2.2. Funds. Payment of the purchase price of the Bonds 

shall be made in New York Clearing House funds. 

2.3. Conditions to the Purchase of Bonds. The obligation 

of the Purchasers to purchase the Bonds shall be subject to the fol

lowing conditions: 

(a) At the time of Closing, the Ordinance, the Guarantee, 

and Sale Agreement in substantially the forms attached hereto shall 

be in full force and effect and shall not have been amended, modified 

or supplemented except as may have been agreed to by you/ and the 

Port sha.ll have duly adopted and there shall be in full force and 

effect such ordinances and resolutions of the Port as in t.he opinion 

of Messrs. Mudge Rose Guthrie & Alexander shall be necessary in con

nection therewith, with the issuance of the Bonds and with the trans

actions contemplated hereby; 

(b) The market price of the Bonds, or the market price of 

general credit or revenue obligations issued by States or political 

subdivisions thereof, or the market price of revenue obligations of 

the character of the Bonds shall not have been materially and 

adversely affected by reason of the fact that: 

(i) legislation shall have been enacted by the 

Congress, or fa'Jorably reported for passage to either 

House of the Congress by any Committee of such house 

to which such legislation has been referred for con

sideration, or passed by either House of the Congress, 

or 

(ii) a decision shall have been rendered by a 

court established under Article III of the 

Constitution of the United States, or the United 

States Tax Court, or 

(iii) an order, ruling or regulation shall have 

been made or proposed by the Treasury Department of 

the United States or the Internal Revenue Service; 

in each such case with the purpose or effect, directly or 

indirectly, of imposing Federal income taxation upon such interest as 

would be received by the holders of the Bonds or upon such income as 

would be received by the Port under the Sale Agreement or the 

Guarantee, or 

(iv) between the date hereof and the date of the 

Closing there shall have been a material adverse 

change in the national financial or economic situation 

in the United States and there shall have occurred (A) 

the closing of the New York Stock Exchange, or (B) the 

general suspension of trading on the New York Stock 
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Exchange, or (C) the establishment of a qeneral 

banking moratorium by Federal or Ne,,· York S1~ate 

authorities; 
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(c) No order, decree or injunction of any court of compe

jurisdiction, nor any order, ruJ.ing, regulation or administra

tive proceeding by any governmental body or board, shnLl have been 

issued or commenced, nor shall any legislation have been enacted, 

,.with the purpose or effect of prohibiting the issuance, offering or 

~le of the Bonds as contemplated hereby or the execution or perfor

of the Ordinance, the Sale Agreement or the Guarantee in accor

with their respective terms; 

(d) The Government of the United States shall not have made 

any dec 1 a rat ion of war or become eng aged in any major mi l.i. ta ry hos-

tilities; 

(e) There are no lawsuits or indictments pending by govern

mental authorities or others to which the Corporation or the 

Guarantor is a party or of which any property of the Corporation or 

'the Guarantor is subject, other than ordinary routine litigation 

incident to the kind of business conducted by the Corporation and the 

Guarantor, which, if determined adversely to the Corporation or the 

Guarantor would individually or in the aggregate have a material 

·.adverse effect on the financial position or results of operations of 

the Corporation or the Guarantor. 

(f) At or prior to the Closing, you shall receive the fol

.. lowing documents: 

(i) the unqualified approving opinion, elated 

the date of Closing, and addressed to the Port of 

l>'iessrs. Mudge Rose Guthrie & Alexander, Bond Counsel 

to the Port; 

(ii} one copy of a transcript of all proceedings 

relating to the authorization and issuance of the 

Bonds; 

(iii} the opinion of Messrs. Woodu Tatum, 

Mosser, Brooke & Holden, counsel to the Port, dated 

the date of the Closing, and addressed to the Port, to 

the effect: 

(A) The Port is a municipal cor

poration created and existing under 

and by virtue of the laws of the State 

of Oregon. 

(B) 'T h e Po r t h a s 1 a w f u 1 

authority to acquiret construct and 
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install the Project and to sell the 
Project in accordan~e with the terms 
of the Sale Agreement. 

(C) The Ordinance has been duly 
enacted by the Port, and the Sale 
Agreement, the Bond Purchase Agreement 
and the Agency Agreement have been 
duly authorized, executed and deliv
ered by the Port and each of the fore
going constitutes legal, valid and 
binding obligations of the Port in 
accordance with its terms. 

(D) The Bonds have been duly and 
validly authorized and issued by the 
Port, are legal, valid and binding 
obligations of the Port in accordance 
with their terms and the terms of the 
Ordinance and are entitled to the 
benefits of the Ordinance. 

(E) The execution and deJ.ivery 
by the Port of the Agency Agreement 
and the Bond Purchase Agreement and 
compliance therewith and with the 
Ordinance and with the Sale Agreement 
will not in any material respect con
flict with or constitute a breach or 
default under any agreement or other 
instrument to which the Port is a 
party or by which it is bound. 

(F) Neither the execution nor 
delivery by the Port of the Agency 
Agreement, the Bond Purchase 
Agreement, the Ordinance or the Sale 
Agreement, the consummation by the 
Port of any transactions therein con
templated nor the fulfillment by the 
Port of the terms, conditions or pro
visions thereof conflicts with, vio
lates or results in a breach of any 
law or court decree or, to the best of 
our knowledge, any published adminis
trative regulation applicable to the 
Part. 

(G) Any recording, registration 
or filing of the Ordinance, the Sale 

Agreement, the Guarantee or any other 

5 
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instrument necessary to perfect and 

preserve the rights created thereunder 

as against third parties or required 

for the validity and enforceability 

thereof, including financing state

ments under the Uniform Comm€rcial 

Code, has been made and no re

r e c o r d i n g , r e - f i l i n g o r 

re-registration of any such instru

ments is required for such purpose at 

this time. 

(H) No authorization 1 approval, 

consent or other order of any govern

mental authority or agency other than 

the Port is required for the valid 

authorization, execution and delivery 

of the Sale Agreement, the Bond 

Purchase Agreement and Agency 

Agreement or enactment of the 

Ordinance by the Port. 

(iv) a certificate or certificates, dated the 

date of Closing, signed by an appropriate official of 

the Port and in form and substance satisfactory to 

Messrs. Mudge Rose Guthrie & Alexander, in which such 

person shall state that, to the best of his knowledge 

after reasonable investigation, the Port has complied 

with all agreements and satisfied all conditions on 

its part to be performed or satisfied hereunder at or 

prior to the date of Closing, that the execution, 

enactment and delivery of the Sale Agreement, the Bond 

Purchase Agreement, the Ordinance and the Bonds, and 

the fulfillment of their terms and provisions by the 

Port, will not conflict with, or constitute on the 

part of the Port a breach of or default under, any 

law, administrative regulation, or court decree to 

which the Port or its officers are parties, or any 

indenture, mortgage, deed of trust, agreement or other 

instrument binding on the Port, and that no litigation 

is pending or, to the knowledge of the signer of such 

certificate threatened (A) to restrain or enjoin the 

issuance or delivery of any of the Bonds, or the 

application of the proceeds thereof, or the payment, 

collection or application of purchase price or other 

revenues or payments pursuant to the Ordinance, the 

Sale Agreement, the Bond Purchase Agreement or the 

Guarantee, (B) in any way contesting or affecting any· 

authority for or the validity of the Bonds, the 

Ordinance, the Sale Agreement, the Guarantee, th~ Bond 

Purchase Agreement, the application of the proceeds of 

6 
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the Bonds or the payment, collection or application of 
purchase price or other revenues or payments pursuant. 
to the Ordinance, the Sale Agreement or the Guarantee, 
or (C) in any way contesting the right and power of 
the Port to cause the Project as defined in the 
Ordinance to be constructed, reconstructed or 
acquired; 

(v) a certificate, dated the date of Closing, 
signed by the President or a Vice President and a 
principal financial or accounting officer of the 
Corporation and the President or a Vice President and 
a principal financial or accounting off:icer of the 
Guarantor in which such officers state that, to the 
best of their knowledge after reasonable investiga
tion, the representations and warranties of the 
Corporation and the Guarantor in the Letter of 
Indemnity are true and correct as if made at and as of 
the Closing, that the Corporation and the Guarantor 
have complied with all agreements and satisfied all 
conditions on its part to be performed or satisfied at 
or prior to the Closing and that no litigation is 
pending or threatened against the Corporation or the 
Guarantor (A) to restrain or enjoin the issuance or 
delivery of any of the Bonds or the application of the 
proceeds thereof, or the payment, collection or appli
cation of the purchase price or other revenues or pay
ments pursuant to the Sale Agreement, the Guarantee or 
the Ordinance, or (B) in any way contesting or affect
ing any authority for or the validity of the Bondsu 
the Ordinance, the Sale Agreement, the Guarantee, this 
Bond Purchase Agreement, the application of the pro
ceeds of the Bonds or the payment, collection or 
application of the purchase price or other revenues or 
payments pursuant to the Sale Agreement, the Guarantee 
or the Ordinance; 

(vi) the opinion of Walter, Conston, Schurtman & 
Gumpel, P.C., Counsel for the Corporation, dated the 
date of Closing and addressed to you and the Port, to 
the effect that: 

(A) The Corporation has been 
duly organized and is validly existing 
and in good standing under the laws of 
the State of Delaware; the Corporation 
has full corporate power to execute 
and deliver, and perform its obliga
tions under the Sale hjreement and the 
Letter of Indemnity; and the 
Corporation is duly qualified to do 

7 
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business and is in good standing in 
the State of Oregon; 

(B) The Sale Agreement has been 
duly authorized, executed and deliv
ered and constitutes a valid and 
legally binding obligation of the 
Corporation enforceable in accordance 
with its terms (subject to bankruptcy 
and other laws affecting enforcement 
of creditors' rights generally); 

(C) The Letter of Indemnity has 
been duly authorized, executed and 
delivered and constitutes a valid and 
legally binding obligation of the 
Corporation and has not been termi
nated by the Corporation; 

(D) No authorization, approval, 
consent or other order of any govern
mental authority or agency other than 
the Port or of any other entity or 
person (or persons) is required for 
the valid authorization, execution and 
delivery of the Sale Agreement and the 
Letter of Indemnity by the 
Corporation; 

(E) There is no litigation pend
ing or threatened against the 
Corporation: {i) to restrain or 
enjoin the issuance or delivery of any 
of the Bonds, or the application of 
the proceeds thereof, or the payment, 
collection or application of payments 
or other revenues pursuant to the Sale 
Agreement or the Ordinance, (ii) in 
any way contesting or affecting any 
authority for or the validity of the 
Bonds, the Ordinance, the Sale 
Agreement, the Letter of Indemnity, 
the Guarantee, the Agency Agreement, 
t h e B o n d P u r c h a s e Ag r e em en t , the 
application of the proceeds of the 
Bonds or the payment, collection or 
application of payments or other reve
nues pursuant to the Sale Agreement, 
the Ordinance or the Guarantee, or 
( i i i ) i n any w a y contesting the right. 
and power of the Port to cause to be 

8 
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constructed the Project as described 
1n the Sale Agreement; 

(F) The execution and delivery 
of the Sale Agreement and the Letter 
of Indemnity and the fulfillment of 
their terms and provisions by the 
Corporation will not: (i) conflict. 
with, violate or result in a breach of 
any law or any administrative regula
tion or court decree applicable to the 
Corporation, (ii) conflict with, or 
result in a breach of, or constitute a 
default under the Articles of 
Incorporation or Bylaws of the 
Corporation or the laws of the State 
of Delaware or any indenture, mort
gage, deed of trust, agreement or 
other instrument to which the 
Corporation is a party, or by which it 
is bound, or any order, rule or regu
lation applicable to the Corporation 
of any court or other govermental 
body, or (iii) result in t.he creation 
or imposition of any lien, charge or 
encumbrance of any nature whatsoever 
upon any of the properties or assets 
of the Corporation pursuant to the 
terms of any such indenture, mortgage, 
deed of trust or other instrument; 

(G) The operation of the Project 
in the manner presently contemplated 
and as described in the Ordinance and 
the Sale Agreement will not conflict 
with any zoning, ~ater or air pollu
tion applicable thereto. The Project 
is located wholly within the jurisdic
tion of the Port. 

(H) Subject to those liens and 
encumbrances existing on the date of 
execution and delivery of the Sale 
Agreement, the Port has acquired all 
the right, title and interest of the 
Corporation in and to such components 
of the Project (as defined in the Sale 
Agreement) as have been completed or 
work on which is in progress at the 
time of execution of the Sale 
Agreement. 

9 
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(vii) The opinion of t.'ialter, Conston, Schurtman & 

Gumpel, P.C., Counsel for the Guarantor, dated the 
date of the Closing and addressed to you and the Port, 

to the effect that: 

(A) The Guarantor has been duly 
organized and is validly existing and 
in good standing under the laws of the 
State of New York; the Guarantor has 
full corporate power to execute and 
deliver, and perform its obligations 
under the Guarantee and the Letter of 
Indemnity; 

(B) The Guarantee has been duly 
authorized, executed and delivered and 
constitutes a valid and legally bind
ing obligation of the Guarantor 
enforceable in accordance with its 
terms (subject to bankruptcy and other 
laws affecting enforcement of 
creditors' rights generally); 

(C) The Letter of Indemnity has 
been duly authorized, executed and 
delivered and constitutes a valid and 
legally binding obligation of the 
Guarantor and has not been terminated 
by the Guarantor; 

(D) No authorization, approval, 
consent or other order of any govern
mental authority or agency other than 
the Port or of any other entity or 
person (or persons) is required for 
the valid authoiization, execution and 
delivery of the Guarantee and the 
Letter of Indemnity by the Guarantor; 

(E) There is no litigation pend
ing or threatened against the 
Gua ran to'r : ( i) to res train or enjoin 
the issuance or delivery of any of the 
Bonds, or the application of the pro
ceeds thereof, or the payment, collec
tion or application of payments or 
other revenues pursuant to the Sale 
Agreement, the Ordinance or the 
Guarantee, (ii) in any way contesting 
or affecting any authority for or the 
validity of the Bonds, the Ordinance, 

10 
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the Sale Agreement, the Guarantee, the 
Bond Purchase Agreement, the Letter of 
Indemnity, the application of the pro
ceeds of the Bonds or the payment, 
collection or application of payments 

or other revenues pursuant to Sale 
Agreement, the Ordinance or the 
Guarantee, or (iii) in any way con
testing the right and power of the 
Port to cause to be constructed the 
Project as described in the Sale 
Agreement; 

(F) The execution and delivery 

of the Guarantee and the Letter of 
Indemnity and the fulfillment of their 
terms and provisions by the 

Corporation will not: (i) conflict 
with, violate or result in a breach of 
any law or any administrative regula

tion or court decree applicable to the 
Guarantor, (ii) conflict with, or 
result in a breach of, or constitute a 

default under the Articles of 
Incorporation or Bylaws of the 
Guarantor or any indenture, mortgage, 
deed of trust, agreement or other 
instrument to which the Guarantor is a 
party, or by which it is bound, or any 

order, rule or regulation applicable 
to the Guarantor of any court or other 
governmental body, or (iii) result in 

the creation or imposition of any 
lien, charge or encumbrance of any 
nature whatsoever upon any of the 

properties or assets of the Guarantor 
pursuant to the terms of any such 
indenture; mortgage, deed of trust or 

other instrument; and 

(viii) such additional certificates, opinions or 

documents as Messrs. Mudge Rose Guthrie & Alexander 

shall deem appropriate. 

SECTION 3. Miscellaneous. 

11 

3.1. Notices. All notices hereunder shall ·be deemed to 

been given when deposited in the mails or delivered to the 

~aph company addressed to any party hereto at its address given 
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herein or at any other address of which it shall have notified the 
person giving such notice in writing. 

3.2. Term of Agreement. The term of this Agree2<ent shall 
be until the payment in full of the Bonds and any other amounts due 
hereunder. 

3.3. Oregon Law. This Agreement shall be construed in 
accordance with and governed by the laws of the State of Oregon. 

3.4. Changes, Waivers, etc. Neither this Agreement nor 
any provision hereof may be changed, waived, discharged or termi
nated, except by a statement in writing signed by each party against 
which enforcement of the change, waiver, discharge or termination is 
sought. 

3.5. Counterparts. This Agreement may be signed in any 
number of counterparts with the same effect as if the signatures 
thereto and hereto were upon the same instnunent. Complete sets of 
counterparts shall be lodged with the Port and the Purchasers. 

3.6. Payments of Expenses. All expenses and costs to 
effect the authorization, preparation, issuance, delivery and sale of 
the Bonds (including, without limitation, (i) the reasonable fees and 
disbursements of Messrs. Mudge Rose Guthrie & Alexander, Bond 
Counsel, and counsel for the Port, the Corporation and the Guarantor, 
(ii) the fee of ABD Securities Corporation and EuroPartners 
Securities Corporation in connection with the sale of the Bonds, and 
(iii) all other expenses and costs of the Port or the Corporation 
incident to the performance of their obligations in connection with 
the authorization, issuance and sale of the Bonds) shall be payable 
by the Port out of the proceeds of the Bonds. 

3. 7. Bonds for Account of Purchasers. The Purchasers 
agree and represent to the Port that they are purchc::sing the Bonds 
set forth in Schedule A attached hereto for their own investment 
accounts, and not with a view to the distribution or resale thereof, 
s~b~ect, nevertheless, to the understanding that the ultimate dispo
Sition of the Bonds shall be within the control of the Purchasers. 
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3.8. Receipt of Documents and Financial Statements. The 

)urchasers hereby acknowledge receipt and approve the form as 

.ttached hereto of the Ordinance, the Sale Agreement and the 

:uarantee. The Purchasers further acknowledge receipt from the 

Jlacement Agents of the follo'tling financial information and data con

erning the Corporation and the Guarantor: 

(i) The 1977 Annual Report of Wacker-Chemie 

GmbH, Munich, Germany (Wacker-Chernie owns 100% of the 

Guarantor) in the form attached to the Letter of 

Indemnity as Exhibit A; and 

(ii) Various financial statements of tbe 

Guarantor in the form attached to the Letter of 

Indemnity as Exhibit B. 

THE PORT OF PORTLAND 

ST NATIONAL BANK OF OREGON 
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Schedule A 

Name of Purchaser Amount of Bonds 

1. First National Bank of Oregon $300,000 

2. Commerzbank $350,000 

3. Dresdner Bank $350,000 
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The Port of Portland 

p.o. Box 3529 
portland, Oregon 97208 

Dear Sirs: 

AGENCY AGREEMENT 

The undersigned (hereinafter referred to as the "Placement 

Agents 11
) hereby agree to use their best efforts to complete, as your 

agents, the private placement of $3,430,000 aggregate principal 

amount of the Pollution Control Revenue Bonds, 1979 Series (Wacker 

Siltronic Corporation Project) and $1,000,000 Industrial Develop.nent 

Revenue Bonds, 1979 Series (Wacker Siltronic Corporation Project) 

(collectively, the "Bonds") of The Port of Portland (the "Port") and 

the Port hereby agrees that the Placement Agents shall act as agents 

for the Port in the private placement of the Bonds on the terms and 

subject to the conditions set forth below. 

The Bonds shall be issued pursuant to, and shall be as 

described in, two separate Ordinances of the Port, enacted on 

March 14, 1979 (separately, the 11 0rdinance"). In connection with the 

issuance of the Bonds t\vo separate Installment Sale Agreements, dated 

as of April 15, 1979 (separately, the "Sale Agreement"), are to be 

made and entered into by and between the Port, as vendor, and Wacker 

Siltronic Corporation, as vendee, and two separate Guarantee 

Agreements, dated as of April 15, 1979 {separately, the 11 Guarantee") 

are to be made and entered into by and between Wacker Chemical 

Corporation (the "Guarantor") and First National Bank of Oregon, 

Portland, Oregon, as Trustee. 

A form of the Bond Purchase Agreement (the "Agreement") has 

been prepared for use in connection with the private placement and 

sale of the Bonds. A copy of the Agreement is attached hereto as 

Exhibit A •. The Port hereby approves the use and circulation to pro

spective investors by the Placement Agents in connection with the 

private placement and sale of the Bonds of the forms of the 

Agreement, the Ordinance, the Sale Agreement and the Guarantee. 

The closing and delivery of the Bonds shall take place in 

the offices of Messrs. Mudge Rose Guthrie & Alexander at 10:00 a.m., 

E.S.T., on or about April 15, 1979 or at such other time and place as 

may be agreed to by the Port and the purchasers of the Bonds, and 

shall be subject to the terms and conditions contained in the 

Agreement • 

., For placing the Bonds, the Port will pay ABD Securities 

corporation and EuroPartners Securities Corporation a placement fee 

of l 7/8% of the principal amount of the Bonds, plus out of pocket 

expenses from the proceeds derived from sale of the Bonds. 
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If the foregoing is in accordance with your understanding 

of the agreement among you and Placement Agents, kindly sign and 

return one of the enclosed duplicates hereof, whereupon it will con

stitute a binding agreement among the Port and the Placement Agents 

in accordance with its terms. 

Accepted an_s1
1
, ~onfi rmed a).''s ;~· 

the the /J (1'-'1' ... day of /J1v.AJ 

THE PORT OF PORTLAND 

7 v 
v- ~e. 

3y __ ~,r~---------\~7~--·-------

Very truly yours, 

ABD SECURITIES CORPORATION 

' 197 9. 

-2-
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i FINANCING STATEMENT is presented too filing officer for filing pursuant to the Uniform Commercial Code, 

(last Name First) and 2. es) 

'lbe Port of Portland First Bank 
P. 0. ll:>x 3529 of Oregan 
Portland, Oregon 97208 p. o. lbx 2971 

Portland, Oregon 97208 

1 oncing statement covers the following types (or items) of property, 

All of the right, title and interest of tOO ~ in and to 
tie Install.Irent Sale Agreerrent attachEd hereto as Dilii.bit A 
(~t) dated as of April 15, 1979, between the D=btor arxl 
hacker Siltronic Cortoration (Wacl--.er) and all anounts payable 
or which. may becone payable by Hacker to the Debtor under t.ba 
Sale Agreenent. 

5. Assignee(s) of Secured Party and 
Address( es) 

This statement is filed without the debtor's signature to perfect a security interest in collateral. (check if so) Filed with, 

0 already subject to a security interest in another jurisdiction when it was brought into this state. Secretary of State 
0 which is proceeds of the original collateral descr-ibed above in which a security interest was perfected, 

TERMINATION STATEMENL This Statement of Termination of Financing is presented to a Filing Officer for filing pursuant to the Uniform Commercool Code. 
The Secured Party certifies that the Secured Party no longer claims a security interest under the financing statement bearing the file number shown above. 

Daie _____________ l9 __ _ 
By'~---~-~~---~~--~-~~~~~~~~ 

(Signature of Se<:ured Party or Assignee of record. Not Valid Until Signed.) 

Filing Officer is requested to note file number, dote and hour of filing on this copy and re1Urn to the person 
filing, as on acknowledgement. , _. 
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CERTIFICATE 

OF THE PORT OF PORTLAND, OREGON 

We, the undersigned President and Assistant 

Secretary of the Port of Portland, Oregon (the "Port") DO 

HEREBY CERTIFY as follows: 

(1) The following are now, and have continuously 

been since the dates of beginning of their respective 

current terms of office shown below, the duly elected, qual-

ified and acting officers and members of the Port, and the 

dates of the beginning and ending of their respective current 

terms of office are hereunder correctly designated opposite 

their names: 

Date of Date of 
Beginning of Ending of 

Conunissioners Name of Officer Current Term Current Term 

President Kenneth Lewis August 22, 1977 August 21, 1981 
Vice President Joseph M. Edgar August 22, 1977 August 21, 1981 
Secretary G. Johnny Parks October 3, 1977 October 2, 1981 
Treasurer Samuel T. Naito October 3, 1977 October 2, 1981 
Commissioner John c. Caldwell January 17, 1979 January 9, 1983 
Commissioner Alan Green, Jr. January 17, 1979 January 9' 1983 
Commissioner Blake Hering January 17, 1979 January 9, 1983 
Commissioner William E. Love January 17, 1979 January 9, 1983 
Commissioner Lloyd Babler, Jr. October 3 1 1977 October 2' 1981 

(2) A. That we did heretofore cause to be offi-

cially executed $1,000,000 aggregate principal amount of The 

Port of Portland Industrial Development Revenue Bonds, 1979 

Series (Wacker Siltronic Corporation Project) (the "Bonds"). 
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B. That Kenneth Lewis, President of the Board of 

Commissioners of the Port, has manually executed each of the 

Bonds and that said Kenneth Lewis was on the date he executed 

the Bonds and is now the duly chosen, qualified and acting 

President of the Board of Commissioners of the Port. 

C. That we have caused the official seal of the 

Port to be affixed on each of the Bonds, and attested by the 

manual signature of Gabriel Vallicelli, Assistant Secretary 

of the Port, who was on the date he manually signed the 

Bonds and is now a duly chosen, qualified and acting Assist-

ant Secretary of the Port. 

D. That the seal which has been affixed on the 

Bonds and upon this Certificate is the legally adopted, 

proper and only official corporate seal of the Port. 

E. That Kenneth Lewis, President of the Board of 

Commissioners of the Port, pursuant to due authorization by 

Ordinance No. 246 of the Port, enacted on March 14, 1979, 

executed on behalf of the Port a Bond Purchase Agreement 

(the "Bond Purchase Agreement"), dated April 15, 1979, 

between the Port and Commerzbank, Dresdner Bank and First 

Nati.onal Bank of Oregon (the "Purchasers"). 

(3) We further certify that, to the best of our 

knowledge after reasonable investigation, the representa-

tions of the Port in said Bond Purchase Agreement are true 

and correct, that the Port has complied with all agreements 

and sati.sfied all conditions on its part to be performed or 
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satisfied pursuant to said Bond Purchase Agreement at or prior 

to the date hereof, that the execution and delivery of the 

Installment Sale Agreement, the Bond Purchase Agreement, the 

Ordinance and the Bonds (all as defined in said Bond Purchase 

Agreement) and the fulfillment of their terms and provisions 

by the Port, will not conflict with, or constitute on the 

part of the Port a breach of or default under, any law, ad

ministrative regulation, or court decree to which the Port or 

its officers are parties, or any indenture, mortgage, deed of 

trust, agreement or other instrument binding on the Port, 

and that no litigation is pending or, to the knowledge of the 

undersigned, threatened (A) to restrain or enjoin the issu

ance or delivery of any of the Bonds, or the application of 

the proceeds thereof, or the payment, collection or applica

tion of purchase price or other revenues or payments pursuant 

to the Installment Sale Agreement, the Ordinance or the 

Guarantee (as defined in said Bond Purchase Agreement) , (B) 

in any way contesting or affecting any authority for or the 

validity of the Bonds, the Ordinance, the Installment Sale 

Agreement,. the Guarantee, the Bond Purchase Agreement, the 

application of the proceeds of the Bonds or the payment, 

collection or application of the purchase price or other 

revenues or payments pursuant to the Installment Sale Agree

ment, the Ordinance or the Guarantee, or (C) in any way 

contesting the right and power of the Port to cause the 

Project as defined in the Ordinance to be constructed, 

reconstructed or acquired. 
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(4) We further certify that the Bond Purchase 

Agreement as executed and delivered by the Port on April 15, 

1979 has not been revoked or amended. 

WITNESS our hands and said seal this 26th day of 

April, 1979. 

(SEAL) 

Signature Title of Officer 

t= ~ & 
President 

c.J~~ Assistant Secretary 

I hereby certify that the signatures of the offi-

cers which appear above are true and genuine and that I know 

said officers and know them to hold the offices described 

and in witness whereof I have hereunto set my hand this 26th 

day of April, 1979. 

Name of Signatory 

Title 

Name of Bank ' 
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REQUEST AND AUTHORIZATION AS TO AUTHENTICATION 
AND DELIVERY OF THE BONDS 

First National Bank 
of Oregon 

Portland, Oregon 

Gentlemen: 

April 26, 1979 

1.12 

We have heretofore handed to you, duly executed, 
$1,000,000 aggregate principal amount of Industrial Development 
Revenue Bonds, 1979 Series (Wacker Siltronic Corporation 
Project) (the "Bonds") of The Port of Portland (the "Port"), 
authorized to be issued pursuant to Ordinance No. 246 
enacted by the Port on March 14, 1979 (the "Ordinance"). 

As Trustee under the Ordinance, you have received 
the documents required by Section 3.02 of the Ordinance to 
be received by the Trustee as conditions precedent to the 
delivery of the Bonds. 

Pursuant to Section 3.02 of the Ordinance, you are 
hereby requested and authorized to authenticate the Bonds 
and to register the same in such names and such authorized 
denomination or denominations as the purchasers listed on 
Schedule A attached hereto (the "Purchasers") shall have 
requested of you in a letter dated not later than April 15, 1979 
and when so authenticated and registered, to deliver them to 

upon the order of said Purchasers upon payment to you, as 
stee, of the proceeds of the Bonds in the total amount of 

$ .SJ (representing the purchase price of $1,000,000 
plus ~g.ccrued _intersH~_t__qf $ }-18-'7-1.-53) . You are to deposit 
$1,000,000 of said proceeos into the Construction Fund and 
$ -~53 of said proceeds into the Bond Fund, both said Funds 

.,J~--_,;...;~ ing created by the Ordinance. 

(SEAL) 
THE PORT OF PORTLAND 

By: E· ·~~~~ 
--~(~v~i~~-e--~P~r-e~s~1~d.-e-n~t------------

G.L)vVL~ 
Assistant Secretary 

SCOEPA00001258 



,: .. ·-

; ,,, 

SCOEPA00001259 



1.13 

CERTIFICATE OF DELIVERY AND PAYMENT 

I, GABRIEL VALLICELLI, Assistant Secretary of The Port of Portland (the "Port"), HEREBY CERTIFY that on the date hereof, the Port acknowledges that First National Bank of Oregon, as Trustee (the "Trustee") under Ordinance No. 246 enacted on March 14, 1979 by the Port (the "Ordinance"), 
has delivered to the purchasers listed in Schedule A attached hereto (the "Purchasers") pursuant to the Bond Purchase Agreement dated April 15, 1979 between the Port and the Purchasers, $1,000,000 aggregate principal amount of the Port's Industrial Development Revenue Bonds, 1979 Series (Wacker Siltronic Corporation Project), and that the Trustee has received $1,002,041.66 from the Purchasers as full payment for said Bonds. 

IN WITNESS WHEREOF I have hereunto set my hand and affixed the seal of the Port this 26th day of April, 1979. 

Assistant Secretary 

(SEAL) 
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Schedule A 

Name of Purchaser 

First National Bank of Oregon 

Commerzbank 

Dresdner Bank 

Amount of Bonds 

$300,000 

$350,000 

$350,000 
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CERTIFICATE AS TO SPECIMEN BONDS 

I, Gabriel Vallicelli, Assistant Secretary of The Port 

of Portland (the "Port"), HEREBY CERTIFY as follows: 

1. Attached hereto as Exhibit A is a specimen of 

the Industrial Development Revenue Bonds, 1979 Series 

(Wacker Siltronic Corporation Project), of the Port, in 

registered form, which specimen is identical in all respects, 

except as to number, authentication signature and name of 

registered owner or owners with said Industrial Development 

Revenue Bonds, 1979 Series (Wacker Siltronic Corporation 

Project), in registered form, this day delivered to the pur

chasers listed in Schedule A attached hereto (the "Purchasers") . 

2. The said specimen is in the form prescribed 

by Ordinance No. 246 enacted by the Port on March 14, 1979. 

IN WITNESS WHEREOF, I have hereunto set my hand 

and affixed the seal of the Port this 26th day of April, 1979. 

Assistant Secretary 

[SEAL] 
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UNITED STATES OF AMERICA 

STATE OF OREGON 

THE PORT OF PORTLAND 

INDUSTRIAL DEVELOPMENT REVENUE BOND, 1979 SERIES 

(WACKER SILTRONIC CORPORATION PROJECT) 

No. R-1 $300,000 

The Port of Portland (the "Port"), a municipal corporation, created and existing under and by virtue of the laws of the State of Oregon, for value received, hereby promises to pay to First National Bank of Oregon, Portland Oregon, or registered assigns, on the fifteenth day of April, 1991, upon the presentation and surrender hereof, the principal sum of Three Hundred Thousand Dollars ($300,000) solely from the revenues and receipts of the Port from or in connection with the sale of the Project hereinafter referred to as provided in the Ordinance hereinafter referred to and to pay solely from such revenues and receipts interest on said p~incipal sum from the date hereof, at the rate of six and one-~ghth percent (6 1/8%) per annum, until the payment of such princip'al sum, such interest being payable on the fifteenth days of April~and October in each year (commencing October 15, 1979) but only in the case of interest payable at o·r prior to the maturity of thi\ bond. The principal of and interest on this bond are payable in ~y coin or currency of the United States of America which, at 6 respective times of payment, is legal tender for the payment of ub ic and private debts, at the principal corporate trust office of irst National Bank of Oregon, the Trustee hereinafter mentione~or at the office designated for such payment of any successor J:h eof. The interest on this bond, when due and payable, shall be p~i to the registered owner hereof by check or draft mailed to such ~r~on at his address last appearing on the Bond Register. \...._; 

This bond is one o0 a duly authorized issue of bonds of the Port designated as "Indus~· .iM Development Revenue Bonds, 1979 Series (Wacker Siltronic Corpor~.t,Lon Project)" (the "1979 Bonds"), issued in the aggregate principal( a ount of $1,000,000 under and pursuant to the Constitution and ~ws of the State of Oregon, particularly Chapter 777 and Chapter V78 of the Oregon Revised Statutes, both as amended (collectively/the "Act"), and under and secured by Ordinance No. 246 enacted by th,e Port on March 14, 1979 (the "Ordinance"). The 1979 Bonds are issuet:l for the purpose of financing a portion of the cost of acquisition, construction and installation of certain industrial development facilities at the silicon wafer manufacturing facility (the "Plant") of Wacker Siltronic Corporation (the "Corporation") located in Portland, Oregon to be sold to the Corporation under and pursuant to an Installment Sale Agreement between the Port and the Corporation dated as of April 15, 1979 (hereinafter, together with any amendments thereof, called the "Sale Agreement"). Payment of principal of and and interest on the 1979 Bonds has been unconditionally guaranteed by Wacker Chemical Co r po r a t ion ( the "G u a ran tor " ) pursuant to a G u a rant e e Ag r e em en t , dated as of April 15, 1979 (the "Guarantee"), entered into between the Guarantor and the Trustee for the benefit of the holders and owners of the 1979 Bonds and the coupons appertaining thereto. The 1979 Bonds are additionally secured by a mortgage on the Project, as hereinafter defined, from the Port to the First National Bank of Oregon (hereinafter called the "Trustee"). As provided in the Ordinance, additional bonds may be issued in one cr more series for the purpose of financing the cost of completion of said facilities, the cost of enlargements, improvements or expansions of said 
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acilities, and the cost of acquisition and installation of 
dditional industrial development facilities at the Plant (such 
cilities, together with any enlargements, improvements or expan

ions thereof, and any such additional facilities herein collectively 
lled the "Project"). · 

Copies of the Ordinance, the Sale Agreement and the 
uarantee are on file at the principal corporate trust office of the i rustee and reference is made to the Ordinance (and all ordinances 

· · and resolutions s uppl em en ta ry thereto and amendatory thereof) , the 
,. Sale Agreement and the Guarantee for the provisions relating, among 

ther things, to the terms and security of the 1979 Bonds, the col
ection. and disposition of the revenues and receipts of the Port from 

in connection with the sale of the Project, the custody and appli
ation of the proceeds of the 1979 Bonds, the rights and remedies of 

·he holders of the 1979 Bonds, the rights, duties and obligations of 
'the Port, the Corporation and the Trustee, and the modification or 
·amendment of any of the foregoing documents. 

This bond and any additional bonds issued under and secured 
Ordinance are and will be equally and ratably secured, to the 

tent provided in the Ordinance, solely by a pledge of the revenues 
receipts derived by the Port from or in connection with the sale 

the Project, including payments received under the Sale Agreement 
~ the Guarantee. The holder of this bond shall not have the right 
o compel any exercise of the taxing power of the Port to pay this 
nd or the interest hereon. This bond shall not in any manner or to 
y extent be a general obligation of the Port nor a charge upon the 

inance. 

of the Port nor a charge upon any other revenues or 
the Port not specifically pledged thereto by the 

The 1979 Bonds are issuable in the form of coupon bonds 
·istrable as to principal, in the denomination of $5,000 and in the 
rm of registered bonds without coupons in the denominations of 

· ·'000 or any integral multiple of $5,000. The holder of any coupon 
9 Bond or Bonds may surrender the same, with all unrna tured and any 
ured coupons in default attached, at the above mentioned office of 
Trustee, in exchange for an equal aggregate principal amount of 

istered 1979 Bond or Bonds without coupons, of the same maturity, 
any of the authorized denominations, in the manner, subject to the 

nditions and upon the payment of the charges provided in the 
inance. In 1 ike manner, subject to such conditions and upon the 
ent of such charges, the owner of any registered 1979 Bond or 
s without coupons may surrender the same (together with a written 

strument of transfer satisfactory to the Trustee duly executed by 
· registered owner or his duly authorized attorney), in exchange 

an equal aggregate principal amount of coupon 1979 Bonds of the 
maturity, with all unmatured coupons and any matured coupons in 

ult attached, or of registered 1979 Bonds without coupons, of the 
e maturity and of any other authorized denominations. 

The transfer of this bond is registrable, as provided in 
the Ordinance, upon the Bond Register kept for that purpose at the 
~bove mentioned office of the Trustee by the registered owner hereof 
In person, or by his attorney duly authorized in writing, upon sur
render of this bond together with a written instrument of transfer 
s?tisfactory to the Trustee duly executed by the registered owner or 
his attorney duly authorized in writing, and thereupon a new regis
tered bond or bonds, ~ithout coupons, of the same series and maturity 
and in the same aggregate principal amounts, shall be issued to the 
transferee in exchange herefor as provided in the Ordinance, and upon 
payment of the charges therein prescibed. The Port and the Trustee 
may deem and treat the person in whose name this bond is registered 
as the absolute owner herof for the purpose of receiving payment of, 
or on account of, the principal or redemption price hereof and inter
est due hereon and for all other purposes. 

. The 1979 Bonds are subject to mandatory redemption at a 
~rice equal to 100% of the principal amount thereof plus accrued 
Interest to the redemption date on April 15 in each year of the years 
1985 to 1991, inclusive, in accordance with the sinking fund 
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prov1s1ons of Section 6.03 of the Ordinance, in part (by lot) in the manner provided in Article VIII of the Ordinance. 

The 1979 Bonds shall be subject to redemption prior to matL'~ i ty .- in whole or i:: part, on any interest payment date, in integral multiples of $5,000, without redemption premium or prepayment penalty. If the redemption is in part, the particular 1979 Bonds to be redeemed shall be selected (by lot) by the Trustee. Such redemption shall be at a redemption price equal to the principal amount thereof plus accrued interest to the redemption date. 

The 1979 Bonds shall be subject to mandatory redemption in whole·on any date within 180 days after receipt by the Trustee of notice of 

(i) the issuance of a published or private ruling of the Internal Revenue Service in which the Corporation has participated to the degree it deems sufficient and which ruling the Corporation, in its discretion, does not contest by an appropriate proceeding directly or through a bondholder, 

(ii) a final determination by any court of competent jurisdiction in the United States in a proceeding to which the Corporation is a party, or 

(iii) enactment of any amendment to the Internal Revenue Code of 1954, as amended, or the promulgation of or amendment to Treasury Department Regulations, or any other change in present law, 

to the effect that the interest payable on the 1979 Bonds is includable in the gross income for Federal income tax purposes of the holders thereof (other than a "substantial user" of the Project or a "related person" as provided in Section 103(b) (8) of the Internal Revenue Code of 1954, as amended), provided, however, that the Corporation may, at its option, not be obligated to redeem the 1979 Bonds as provided herein if interest payable on the 1979 Bonds is incl ud able for Federal income tax purposes in the gross income of the holders thereof (other than a "substantial user" of the Project or a "related person") due to the occurrance of an event in (iii) above and the Corporation upon written notification to the holders of the 1979 Bonds within thirty days of receipt of notice from the Trustee of its mandatory redemption obligation hereunder, agrees (a) to pay interest on the outstanding principal amount of the 1979 Bonds in an amount equal to 11.34% from the date on which interest on the 1979 Bonds was included in such holders' gross income to the maturity date (as defined below) of the 1979 Bonds, minus the amount of interest actually paid on the 1979 Bonds from the date of the inclusion of interest in the gross income of the holder and (b) that the maturity date of the 1979 Bonds shall be changed to April 15, 1989 and all outstanding principal on the 1979 Bonds plus unpaid interest accrued to such maturity date shall be payable on such maturity date. The 1979 Bonds so redeemed shall be redeemed at a redemption price equal to the principal amount thereof plus unpaid interest accrued to the redemption date in a manner as provided in the Ordinance. 

The 1979 Bonds shall also be subject to mandatory redemption in whole on the next applicable interest payment date, after receipt by the Trustee of notice from the Corporation to the effect that a majority of the holders of the 1979 Bonds then Outstanding have elected on behalf of all of said Bondholders to require the redemption of the 1979 Bonds based upon both of the conditions in either of subparagraphs (a) or (b) below existing or the condition in subparagraph (c) below existing. 

(a) Wacker Chemie GmbH ("Chemie"), a German corporation, shall own directly or indirectly less than 100% but more than 75% of the voting stock of the Corporation and the Corporation shall have a net worth, as determined in accordance with generally 
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accepted accounting principles ("Net Worth") of less than $6,000,000; or 

(b) Chemie shall o~.'"' directly or indirectly less than 75% but more than 51% of the voting stock of the Corporation and the Corporation shall have a Net Worth of less than $10,000,000; or 

(c) Chemie shall own dirctly or indirectly less than 51% of the voting stock of the Corporation. 

The 1979 Bonds so redeemed shall be redeemed at a redemption pr·ice equal to the principal amount thereof plus unpaid interest accrued to the redemption date. 

If less than all the 1979 Bonds of one maturity shall be called for redemption, the particular 1979 Bonds of such maturity to be redeemed shall be selected by lot by the Trustee or in such other manner as the Trustee in its discretion may deem proper. Any such redemption, either in whole or in part, shall be made ufOn at least thirty (30) days' and no more than sixty (60) days' prior notice in the manner and upon the terms and conditions provided in the Ordinance. If this bond or any portion hereof shall have been duly called for redemption and payment of the redemption price, together with unpaid interest accrued to the date fixed for redemption, shall have been made or provided for, all as more fully set forth in the Ordinance, interest on this bond or such portion shall cease to accrue from such date, and from and after such date this bond or such portion shall no longer be entitled to any lien, benefit, or security under the Ordinance, and the holder hereof shall have no rights in respect of this bond or such portion except to receive payment of such redemption price and unpaid interest accrued to the date fixed for redemption. 

This bond shall not be entitled to any benefit under the Ordinance or be valid or become obligatory for any purpose until this bond shall have been authenticated by the execution by the manual signature of a duly authqrized officer of the Trustee's certificate of authentication hereon. 

No covenant or agreement contained in this bond or the Ordinance shall be deemed to be a covenant or agreement of any member or employee of the Port in his individual capacity, and neither the members of the Port nor any officer thereof executing this bond shall be liable personally on this bond or be subject to any personal liability or accountability by reason of the issuance of this bond. 
To the extent permitted by and as provided in the Ordinance, modifications or alterations of the Ordinance, or of any ordinance supplemental thereto, and of the rights and obligations of the Port and of the holders of the bonds and coupons in any particular may be made with the consent of the Corporation and (a) the holders of not less than sixty-six and two-thirds percent (66 2/3%) in aggregate principal amount of the bonds then outstanding under the Ordinance, and (b) in case less than all of the several series of bonds then outstanding are affected by the modifications or amendments, the holders of not less than sixty-six and two-thirds percent (66 2/3%) in aggregate principal amount of the bonds of each series so affected then outstanding; provided, however, that if such modifi-cation or amendment will, by its terms not take effect so long as any bonds of any specified series remain outstanding, the consent of the holders of such bonds shall not be required and such bonds shall not be deemed to be outstanding for the purpose of any calculation of outstanding bonds under the Ordinance; provided, further, that no such modification or alteration shall be made which will reduce the percentage of aggregate principal amount of bonds the consent of the holders of which is required for any such modification or alteration, or permit the creation by the Port of any lien prior to, or, except to secure additional bonds, on a parity with, the lien of the Ordinance upon the receipts and revenues of the Port from or in connection with the sale of the Project or which will affect the times, amounts and currency of payment of the principal of and the 

VI\• .. 
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interest on said bonds •. Any such consent by the holder of this bond 

sha 11 be conclusive and binding upon such holder and all future hold

ers and owners of this bond irrespective of whether or not any nota

tion of such consent is made upon this bond. 

It is hereby certified and recited that all conditions, 

acts and things required by law and the Ordinance to exist, to have 

happened and to have been per formed precedent to and in the issuance 

of this bond exist, have happened and have been performed, and that 

the issuance of this bond and the issue of which it forms a part are 

within every debt and other limit prescribed by the laws of the State 

of Oregon. 

IN WITNESS WHEREOF, the Port has caused this bond to be 

signed in its name and on its behalf by the manual or facsimile sig-

1ature of its President and its seal or a facsimile thereof to be 

.rnpressed, imprinted or otherwise reproduced hereon and attested by 

:he manual or facsimile signature of its (Assistant) Secretary, as of 

:he 15th day of April, 1979. 

THE PORT OF PORTLAND 

By ______________ ~---------------
President 

lEAL] 

I 
TEST: 

~ 
(Assistant] Secretary (; 

TRUSTEE'S CERTIFICA~OF AUTHENTICATION 

\ 
This band is any Ct the Industrial Development Revenue 

js, 1979 Series (Wacke~_Siltronic Corporation Project) described 

the within mentionse1Jotainance.FIRST 

~ NATIONAL BANK OF OREGON, 
Trustee 

/ By ____________________________ ___ 
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PORT OF PORTLAND 

CERTIFICATE AS TO ARBITRAGE 

I, the undersigned, being the person duly charged, with 
others, with responsibility for issuing the Port's $1,000,000 Port of 
Portland Industrial Development Revenue Bonds, 1979 Series (Wacker 
Sil tronic Corporation Project) (the "1979 Series Bonds"), dated April 
15, 1979 and being issued this day, HEREBY CERTIFY that: 

(1) On the basis of the facts, estimates and circumstances 
in existence on the date hereof I reasonably expect the following 
with respect to the 1979 Series Bonds and the use of the proceeds of 
the 1979 Series Bonds: 

(a) The amount received by the Port from the sale of 
the 1979 Series Bonds will be used to permanently finance 
the costs of acquiring, constructing, installing and equip-
ping the industrial development facilities (the "Project") 
described in the Installment Sale Agreement between the 
Port and the Corporation dated as of April 15, 1979 (the 
"Agreement"). Upon the completion of acquisition, con-
struction, installation and equipnent, the Project will be 
sold by the Port on an installment basis to the Wacker 
Siltronic Corporation (the "Corporation"), pursuant to the 
Agreement under which only amounts necessary to pay debt 
service on the 1979 Series Bonds and Administrative 
Expenses will be paid. Capitalized terms used herein, but 

/. / ;,-

!'.\ 
i 

:II 
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:I 
fi 
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not otherwise specifically defined herein, shall have the 

same meanings given to such terms in the Agreement. 

(b) The face amount of the 1979 Series Bonds will be 

$1,000,000. An amount equal to accrued interest on the 

1979 Series Bonds from April 15, 1979 to the date hereof 

and received from the initial purchasers of the 1979 Series 

Bonds will be deposited in the Bond Fund and applied to pay 

a portion of the interest maturing on October 15, 1979. Of 

the remaining $1,000,000 received from the sale of the 1979 

Series Bonds amount, not les~ .$2o,p_q~ will be used to 
f ~ CAl i_)ay expenses, including l!!nderw-£iter's compensation, 

incurred in connection with the issuance thereof. 

(c) The net amount received as a result of the sale 

of the 1979 Series Bonds after payment of the amount 

referred to in (b) above will not be more than $980,000. 

The financeable cost of the Project is estimated to be at 

least $1,000,000. Thus, all of the proceeds received by 

the Port from the sale of the 1979 Series Bonds are 

expected to be needed to pay the costs of issuance thereof 

and pay the costs of constructing, acquiring and installing 

the Project. 

(d) Binding contracts or commitments obligating the 

expenditure, for the work of acquiring, constructing, 

installing and equipping the Project, of not less than 

$25,000 have heretofore been entered into or made. These 
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binding contracts or commitments were for construction 

materials and services. 

(e) Work on the Project will proceed with due dili

gence until completion thereof. 

(f) It is expected that the work of acquiring, con

structing, installing and equipping the Project will be 

completed by July, 1980. Thus, it is expected that the 

entire amount of the proceeds received by the Port from the 

sale of the 1979 Series Bonds, and investment proceeds 

thereon, will be expended on the acquisition, construction, 

installation and financing of the Project by such date. 

(2) The facts and estimates in subparagraphs (a) and (c) 

through (f) of paragraph (1) are based on representations made by the 

Corporation. The Port is not aware of any facts or circumstances 

that would cause it to question the accuracy of the representations 

made by the Corporation. 

(3) The only expected sources for payment of debt service 

on the 1979 Series Bonds are amounts held in the Bond Fund. Except 

for original proceeds of the 1979 Series Bonds and investment income 

thereon, any amounts deposited in the Bond Fund will be spent within 

a 13-month period beginning on the date of deposit and any amounts 

received from investment of such amounts will be spent within a 

one-year period beginning on the date of receipt. 

(4) The Port has not received notice that its Certificate 

may not be relied upon with respect to its own issues nor has it been 
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advised that any adverse action by the Commissioner of Internal 

Revenue is contemplated. 

To the best of my knowledge and belief the expectations of 

I the Corporation set forth in this letter are reasonable and there are 

l no facts, estimates or circumstances other than those expressed 

I 
t 
t 
_I 

herein that would materially affect the expectations herein 

expressed. 

IN WITNESS WHEREOF, I have hereunto set my hand this 26th 

day of April, 1979. 

PORT OF PORTLAND, OREGON 

sy = ~G:__:_.u:>.L"'-~·cJ;_L_· u.JJ--_-=----_--=--__ _ 

\ 

~ 
.I 
~I 
J 

-j 
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WACKER SILTRONIC CORPORATION 
200 S.W. MARKET STREET SUITE 1130 

PORTLAND, OREGON 97201 

April 26, 1979 

Board of Commissioners of the 
Port of Portland, Oregon 

$1,000,000 
Port of Portland Industrial Development 

Revenue Bonds, 
1979 Series (Wacker Siltronic Corporation Project) 

Gentlemen: 

In connection with the issuance and sale by the Port of 

Portland, Oregon (the "Port") of $1,000,000 aggregate principal 

amount of the Port's Industrial Development Revenue Bonds, 1979 

Series (Wacker Siltronic Corporation Project) (the "1979 Series 

Bonds"), I hereby certify on behalf of Wacker Siltronic Corporation 

(the "Corporation"), that: 

(l) On the basis of the facts, estimates and circumstances 

in existence on the date hereof I reasonably expect the following 

with respect to the 1979 Series Bonds and the use of the proceeds of 

the 1979 Series Bonds: 

(a) The amount received by the Port from the sale of 

the 1979 Series Bonds will be used to permanently finance 

the costs of acquiring, constructing, installing and equip-

ping the industrial development facilities (the "Project") 

described in the Installment Sale Agreement between the 

Port and the Corporation dated as of April 15, 1979 (the 

"Agreement"). Upon the completion of acquisition, 
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construction, installation and equipnent, the Project will 

be sold by the Port on an installment basis to the 

Corporation, pursuant to the Agreement. Capitalized terms 

used herein, but not otherwise specifically defined herein, 

shall have the same meanings given to such terms in the 

Agreement. 

(b) The face amount of the 1979 Series Bonds will be 

$1,000,000. An amount equal to accrued interest on the 

1979 Series Bonds from April 15, 1979 to the date hereof 

and received from the initial purchasers of the 1979 Series 

Bonds will be deposited in the Bond Fund and applied to pay 

a portion of the interest maturing on October 15, 1979. Of 

the remaining $1,000,000 received from the sale of the 1979 

Series Bonds amount, not less than ~20,000 will be used to 
'' -·- .· l-----p a y e x p e n s e s , i n c l u d i n g u ncl-e-t'-W::r-i-t-e r • s c om p e n s a t i o n , 

incurred in connection with the issuance thereof. 

(c) The net amount received as a result of the sale 

of the 1979 Series Bonds after payment of the amount 

referred to in (b) above will not be more than $980,000. 

The financeable cost of the Project is estimated to be at 

least $1,000,000. Thus, all of the proceeds received by 

the Port from the sale of the 1979 Series Bonds are 

expected to be needed to pay the costs of issuance thereof 

and pay the costs of constructing, acquiring and installing 

the Project. 
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(d) Binding contracts or commitments obligating the 

expenditure, for the work of acquiring, constructing, 

installing and equipping the Project, of not less than 

$25,000 have heretofore been entered into or made. These 

binding contracts or commitments were for construction 

materials and services. 

(e) Work on the Project will proceed with due dili-

gence until completion thereof. 

(f) It is expected that the work of acquiring, con-

structing, installing and equipping the Project will be 

completed by July, 1980. Thus, it is expected that the 

entire amount of the proceeds received by the Port from the 

sale of the 1979 Series Bonds, and investment proceeds 

thereon, will be expended on the acquisition, construction, 

installation and financing of the Project by such date. 

(g) The only expected sources for payment of debt 

service on the 1979 Series Bonds are amounts held in the 

Bond Fund. Except for original proceeds of the 1979 Series 

Bonds and investment income thereon, any amounts deposited 

in the Bond Fund will be spent within a 13-month period 

beginning on the date of deposit and any amounts received 

from investment of such amounts will be spent within a 

one-year period beginning on the date of receipt. 

To the best of my knowledge and belief the expectations of 

the Corporation set forth in this letter are reasonable and there are 

no facts, estimates or circumstances other than those expressed 
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herein that would materially affect the expectations herein 
expressed. 

Very truly yours, 

WACKER SILTRONIC CORPORATION ,·')' /1- ·' ! ... ...-; /.' - ,~·' -. ,./ ,, / / . / j/ /j !<" /' ; >' By: """,· :;"·-(/[..-}/II I.£._. ----~v~·~i-c-e--~P~r~e~s~1rd~e-n't ________ __ 

l: 
j; 
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I 
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CERTIFICATE AS TO DEED 

I, Gabriel Vallicelli, Assistant Secretary of The 
Port of Portland, Oregon (the "Port") , do hereby certify 
that, pursuant to the provisions of Section 4.01 of the In-
stallrnent Sale Agreement between the Port and Wacker Sil-
tronic Corporation, dated as of April 15, 1979, there is 
attached hereto as Exhibit A a true and correct copy of the 
undated Deed from The Port of Portland to Wacker Siltronic 
Corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand 
and affixed the seal of the Port this 26th day of April, 
1979. 

(SEAL) 
"\ c ,\)J);~-':c----Assistant Secretary 
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Exhibit A 

BARGAIN AND SALE DEED 

THE PORT OF PORTLAND a municipal corporation of 

the State of Oregon (hereinafter referred to as "Grantor"), 

conveys to Wacker Siltronic Corporation duly organized and 

existing under the laws of the state of Delaware (herein~ 

after referred to as "Grantee"), the following described real 

property situated in Multnomah County, Oregon, 

A tract of land in Section 13, Township 1 NOrth, 
Range 1 West, Willamette Meridian, in the City of 
Portland, County of Multnomah, State of Oregon. 

Beginning at a point South 86°00'29" West 325.38 feet 
from the intersection of the Harbor Line and the 
Northerly line of the S.P.&S.R.R. right-of-way, from 
which Harbor Line monument No. 50 bears South 42°01'25" 
West 419.42 feet and South 46°01'03" East 137.16 feet; 
thence South 35°33'55" West 100.00 feet; thence North 
54°26'05" West 90.00 feet; thence South 35°33'55" 
West 60.00 feet; thence North 54°26'05" West 130.00 
feet; thence North 35°33'55" East 160.00 feet; thence 
South 54°26'05" East 220.00 feet to the point of 
beginning. 

Containing 29,800 square feet more or less or 0.6841 
acres more or less. 

The true and actual consideration for this 
conveyance is other property or value given or promised. 

IN WITNESS WHEREOF the foregoing instrument was 
executed on behalf of Grantor this day of , 1979. 

THE PORT OF PORTLAND 

By 
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MUDGE ROSE GUTHRIE"& ALEXANDER 

H. ALEXANDER 

20 BROAD STREET MILTON C. ROSE 

COUNSEL 

F. ANDEREGG, JR 

SNES NEW YORK, NY_ 10005 
. ASHER 
E. BREEN 

l H. CANNON 

1701 PENNSYLVANIA AVE N W 

'~!iiil~~,H:~':s . .)c;::gc~ou, .) R. 
212-422-6767 WASHINGTON, D. C. 20006 

202-298-5970 

12, RUE DE LA PAIX 

75002, PARIS, FRANCE 

CABLE ADDRESS 

BALTUCHINS-NEW YORK 

April 26, 1979 TELEX 127889 

TELECOPIE.R 

212-422-6914 

H. NICHOLLS 

-,,,l!l_UVU'oLA> M. PARKER 

SEGAL 
V. SENN. JR. 
LLECK, .J R 

STERN, JR. 

H. TRACY 
VAUGHAN 
N. WALKER 
J. ZOELLER 

Board of Commissioners 
of The Port of Portland 

Portland, Oregon 

Gentlemen: 

We have examined proceedings and proofs relating 

to the issuance by The Port of Portland (the "Port"), a 

municipal corporation of the State of Oregon, of $1,000,000 

aggregate principal amount of its Industrial Development 

Revenue Bonds, 1979 Series (Wacker Siltronic Corporation 

Project) (the "Bonds"). 

The Bonds are issued under and pursuant to the 

Constitution and laws of the State of Oregon, particularly 

Chapters 777 and 778 of the Oregon Revised Statutes (the 

"Act"), and under and pursuant to an ordinance enacted on 

Harch 14, 1979 (the "Ordinance"). 

The Bonds will mature on April 15, 1991 and bear 

interest at the rate of 6 l/8% per annum. 

The Bonds are dated and shall bear interest from 

April 15, 1979, except as otherwise provided in the Ordin

ance with respect to registered Bonds without coupons. In

terest on the Bonds is payable semi-annually on April 15 

and October 15 of each year commencing October 15, 1979. 

The Bonds are subject to redemption prior to their matur

ity in the manner and upon the terms and conditions set 

forth in the Ordinance. The Bonds are issuable in the form 

of coupon Bonds in the denomination of $5,000, or in fully 

registered form without coupons in the denomination of 

$5,000 or any multiple thereof. 
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Board of Commissioners 
of The Port of Portland -2- P.pril 26, 1979 

We have also examined one of the Bonds as executed 

and authenticated (Bond No. R-1). 

We have also examined a certified copy of the 

Ordinance, an executed copy of a Guarantee Agreement, dated 

as of P.pril 15, 1979 (the "Guarantee Agreement"), made and 

entered into by and between Wacker Chemical Corporation (the 

"Guarantor'') and First National Bank of Oregon, Portland, 

Oregon (the "Trustee"), whereby the Guarantor has guaranteed 

to the Trustee the payment of the principal of, redemption 

premium, if any, and interest on the Bonds and an executed 

copy of an Installment Sale Agreement, dated as of April 15, 

1979 (the "Sale Agreement"), made and entered into by and 

between the Port and Wacker Siltronic Corporation (the 

"Corporation''), providing for the acqriisition, construction 

and installation by the Port and sale thereof to the Corpora

tion of certain industrial development facilities. 

We are of the opinion that such proceedings and 

proofs show lawful authority for the issuance and sale of 

the Bonds in accordance with the Constitution and laws of 

the State of Oregon, including the Act, and that the Bonds 

are legal, valid and binding obligations of the Port in 

accordance with their terms and the terms of the Ordinance 

(except insofar as the enforcement thereof may be limited 

by any applicable bankruptcy, moratorium or similar laws 

relating to the enforcement of creditors' rights) and are 

entitled to the benefits of the Ordinance and the Act and 

are payable solely from and secured by a pledge of the 

proceeds of the Bonds and the revenues derived from pay

ments pursuant to the Sale Agreement and the Guarantee 

Agreement. 

We are further of the opinion that the Sale Agree

ment and the Guarantee Agreement have been duly authorized, 

executed and delivered by the parties thereto and constitute 

valid and binding obligations of the parties thereto, in 

acco~dance 0ith their terms (except insofar as the enforce

ment of the Sale Agreement and the Guarantee Agreement may 

be limited by any applicable bankruptcy, moratorium or 

similar laws relating to the enforcement of creditors' 

rights). 

With respect to the due authorization, execution 

and delivery of the Sale Agreement and the Guarantee Agree

ment by the Corporation and the Guarantor, respectively, we 

have relied upon the opinion of Walter, Conston, Schurtman & 

Gumpel, Counsel to the Corporation and the Guarantor, dated 

as of the date hereof. 
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Board of Commissioners 
of ~he Port of Portland -3- P..pril 26, 1979 

With respect to the recording, registration or 

filing of the Ordinance and any instrument necessary to 

perfect and preserve the rights created thereunder as against 

third parties or required for the validity and enforceability 

thereof, including Uniform Commercial Code financing statements, 

we have relied upon the opinion of Wood, 'I'atur,1, :Bosser, 

Brooke & Holden, Counsel to the Port, dated the date hereof. 

We are further of the opinion that the interest on 

the Bonds is exempt from all present Federal income taxes 

and Oregon personal income taxes under existing statutes, 

court decisions, regulations and rulings except with respect 

to any Bond for any period during which such Bond is held by 

a person who is a "substantial user" of the facilities being 

financed with the proceeds of the Bonds or a "related person" 

within the meaning of Section 103(b) (8) of the Internal 

Revenue Code of 1954, as amended. 
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H. ALEXANDER 
E F. ANDEREGG, .• J'R. 

NES 
. ASHER 

BREEN 
. CANNON 
J. CAPOZZOLI ... .JR. 
CARROLL 

PIE 
ETZ 

H. GUTHRIE 
EDERMAN 

G. HEROLD, .JR. 
. HISCOCK 
. KIRBY, JR. 

J. KRAMER 
B. LANDI 5 

8. Ll NCO LN • ..JR. 
LYON, JR. 
A. MADISON 
J. MAHON 
X. MALONEY 

. MARLIN 
MARTIN, .JR. 

MENTZ 
H. NICHOLLS 
M. PARKER 

M. SEGAL 

MUDGE ROSE GUTHRIE'& ALEXANDER 

2 0 BROAD STREET 

NEW YORK, N.Y. 10005 

212-422-6767 

H. RIDGELY BULLOCK 

MILTON C. ROSE 

COUNSEL 

1701 PENNSYLVANIA AVE., N.W. 

WASHINGTON, 0. C. 20006 

202-298-5970 

12, RUE DE LA PAl X 

7500 2 PARIS, FRANCE 

261-57-71 

CABLE ADDRESS 

8ALTUCHINS-NEW YORK 

TELEX 127889 

TELECOPIER 

212.-422-69{4 

V. SENN, J'R. 
ILLECK, JR. 

STERN·, JR. 
April 26, 1979 

H. TRACY 
'GHAN 

N. WALKER 
J. ZOELLER 

Board of Commissioners of the 
Port of Portland, Oregon 

Gentlemen: 

We have examined the record of proceedings relating to the 

issuance by the Port of Portland, Oregon, of its $1,000,000 Port of 

Portland Industrial Development Revenue Bonds, 1979 Series (Wacker 

Siltronic Corporation Project) (the "1979 Series Bonds"), including a 

Certificate as to Arbitrage executed on even date herewith. We have 

also examined the Internal Revenue Code of 1954, as amended (the 
11 Code 11

), and the regulations prescribed thereunder, including partic
ularly Section l03(c) of the Code, Temporary Treasury Regulations 

Section 13.4 and Proposed Treasury Regulations Sections 1.103-13, 

1.103-14 and 1.103-15. 

Based upon our examination of law and review of proceedings 
as described above, we are of the opinion (1) that the facts, esti
mates and circumstances set forth in the Certificate as to Arbitrage 

are sufficiently set forth therein to satisfy the criteria which are 

necessary under Section 103(c) of the Code, Temporary Treasury 

Regulations Section 13.4 and Proposed Treasury Regulations Sections 

1.103-13, 1.103-14 and 1.103-15 to support the conclusion that the 

1979 Series Bonds will not be "arbitrage bonds" as therein defined, 

and (2) that the 1979 Series Bonds are not such "arbitrage bonds." 

No matters have come to our attention which make unreasonable or 

incorrect the representations made in said Certificate. 

Very truly yours, 
-::_. ? ~ 

/! 1/ / ~ ---t-{11 <--

,, 
./··r"'.-;.:: 

~~/ 

SCOEPA00001285 



SCOEPA00001286 



J. MORGAN 

ALLEN G. McKENZIE 

WOOD. TATUM. MOSSER. BROOKE 8: HOLDEN 

April 26, 1979 1505 STANDARD PLAZA 

1100 SOUTHWEST SIXTH AVENUE 

PORTLAND, OREGON 97204 

TELEPH0f.JE(503l224-5430 

CABLE: LINWOOD 

TELEX. 360334 

Board of Commissioners 

The Port of Portland 

P, 0. Box 3529 

Portland, Oregon 97208 

Gentlemen: 

We have acted as counsel to The Port of Portland (the "Port"), a 

municipal corporation of the State of Oregon, in connection with the execu

tion and sale by the Port of $1,000,000 of its Industrial Development Revenue 

Bonds, 1979 Series (Wacker Siltronic Corporation Project) (the "Bonds"). 

The Port is authorized by the provisions of the Constitution and statutes 

of the State of Oregon, and Chapters 777 and 778 of the Oregon Revised 

Statutes (collectively referred to as the "Act") to, among other things, 

acquire, construct, install, own, lease and sell industrial development 

facilities. The bonds are being issued for the purpose of financing a portion 

of the cost of completing the acquisition, construction and installation of 

certain industrial development facilities (the "Project") at the Wacker Siltronic 

Corporation (the "Corporation") plant complex in Portland, Oregon. 

We have examined, among other thing·s, the following: 

(i) All laws, pl'oceeding·s and documents relating to 

the organization of the Port, including the act creating the Port, 

as amended, and the by-laws of the Port; 

(ii) The pl'Oceedings of the Port enacting on March 14, 

1979, Ordinance No. 246 (the "Ordinance") relating to the Bonds 

authorizing, among other things, the following: 

(a) The appointment by the Port of The First 

National Bank of Oregon, as Trustee (the "Trustee"), 

under the Ordinance and the acceptance of such appointment 

by the Trustee; 

--------
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(b) The Installment Sale Agreement, dated as of 

April 15, 1979, between the Port and the Company (the 

nsale Agreement"); 

(c) The Bond Purchase Agreement, dated as of 

April 15, 1979, between the Port and Commerzbank, 

Dresdner Bank and The First National Bank of Oregon 

(the "Purchasers"); and 

(d) The Agency Agreement dated as of April 15, 

1979, between the Port and ABD Securities Corporation 

and Europartners Securities Corporation (the "Placement 

Agents"). 

(iii) Executed counterparts of the Installment Sale Agree

ment, the Bond Purchase Agreement and the Agency Agreement 

and an officially certified copy of the Ordinance. 

Based upon the foregoing and upon an examination of such documents 

and instruments and matters of law as we have deemed necessary to enable 

us to render this opinion, we are of the opinion that: 

1. The Port is a municipal corporation created and 

existing under and by virtue of the laws of the State of Oregon. 

2. The Port has lawful authority to acquire, construct 

and install the Project and to sell the Project in accordance with 

the terms of the Sale Agreement: 

3. The Ordinance has been duly enacted by the Port, 

and the Sale Agreement, the Bond Purchase Agreement and the 

Agency Agreement have been duly authorized, executed and 

delivered by the Port and each of the foregoing constitutes legal, 

valid and binding obligations of the Port in accordance with its 

terms. 

4. The Bonds have beeri duly and validly authorized 

and issued by the Port, are legal, valid and binding obligations 

of the Port in accordance with their terms and the terms of the 

Ordinance and are entitled to the benefits of the Ordinance. 
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5. The execution and delivery by the Port of the Agency 
Agreement and the Bond Purchase Agreement and compliance 
therewith and with the Ordinance and with the Sale Agreement 
will not in any material respect conflict with or constitute a 
breach or default under any agreement or other instrument to 
which the Port is a party or by which it is bound. 

6. Neither the execution nor delivery by the Port of the 
Agency Agreement, the Bond Purchase Agreement, the Ordinance 
or the Sale Agreement, the consummation by the Port of any trans
actions therein contemplated nor the fulfillment by the Port of 
the terms, conditions or provisions thereof conflicts with, 
violates or results in a breach of any law or court decree or, 
to the best of our knowledge, any published administrative 
regulation applicable to the Port. 

7. Any recording, registration or filing of the Ordinance, 
the Sale Agreement, the Guarantee or any other instrument neces
sary to perfect and preserve the rights created thereunder as 
against third parties or required for the validity nnd enforce
ability thereof, including financing statements under the Uniform 
Commercial Code, has been made and no re-recording, re-filing· 
or re-registration of any such instruments is required for such 
purpose at this time. 

8. No authorization, approval, consent or other order 
of any governmental authority or agency other than the Port is 
required for the valid authorization, execution and delivery of 
the Sale Agreement, the Bond Purchase Agreement and Agency 
Agreement or enactment of the Ordinance by the Port. 

Very truly yours, 

. :· ,. 

·.; ~ . 

. I 

. l 

:' 

.. : ~ 
,; 

.. ···.: i 

~~~~~~ : r 
! 
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.of111.ehl ~orh } ss ... 

t of ~tatr 
18129 

certify that I have compared the annexed copy with the anginal document filed by the Department of State and that 

a correct transcn'pt of said original. 

Witness my hand and seal of the Department of State on !-., l 

Secretary of State 
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NYS DEPARTMENT OF STATE 

RECEIPT CERTIFICATES 

WACKER CHEMICAL CORPo 

DURATION & COUNTY CODE 

NUMBER AND KIND OF SHARES 

ADDRESS FOR PROCESS 

FILM NUMBER CASH NUMBER 

353741 

LOCATION OF PRINCIPAL OFFICE 

- r' : 

REGISTERED. AGENT 

AMouNT· or.. cA~H s 

FILING •·• •· • • • 
TAX 

~- ..... ,. + + 

CERTI HEO C(lPY 

CERTIFICATE 

------

020.50 MISCELLANEOUS 
TOTAL PAYMENT$ 0000020.50 

REFUND OF$ 

TO FOLLOW 

BASIL A PATERSON - SECRETARY OF STATE 
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[ .. lepartment of ~tate l ; 

3J ~erebp Qtertifp~ That I have made diligent examination of the 

index of corporation papers filed in this Department for a certificate, order or record of a dissolution of 

WACKER CHEMICAL CORP. 

the certificate of incorporation of which corporation was filed 
July 23, 1965, 

with perpetual duration, 

and that upon such examination, I find no such certificate, order or record, and that sc far as 

indicated by the records of this department, such corporation zs a !>ubsisting corporation. 

I further certify that I find the following amendment: 

Certificate of Amendment of 
Certificate of Incorporation 

Filed June 27, 1968 

itn£~~ my hand and the official seal of the 

Department of State at the City of 

A! bany, this twenty-thi.fJY 

of 
April one thousand 

nine hundred and 
seventy-nine. 

Secretary of State 

.·:. :· 

:·:·. 

.· -···. 

'·- ·. 

·: .. · 
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~tate of ~em !E?ork } ss ... 

ir.partnu~nt of ~tatr 18430 

. . . . . . . . . 
.. ........... _. .... : .. ::·.~:::·:··::··: .- r 

····::-.-:-.-:·:·:·:·:·::·::·:::·:·:::::::::::-·: ....................... 
::::::::: _.·:: ~: _.·_:_:_:_:_:_:_~ ;_:_:,: :_~~: )~' 

.......... -~ · ..... 

· ·:' I hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that 

the same is a correct transcript of said original. 

G020-504 (12/78) 

Witness my hand and seal of the Department of State on 

. ... ···_ ·.:.:::::··:·::::::::::.:::::.::::.---.---

. . . . . . . . . . . . 
.................... 

............... ......... :.:.:::::.:.·:::.::::.: 
................ 

-------·· ·-····· .................... ... 
........................ --

Secretary of State 

........................ ... . . . ---- .. --·-· -- --- .. 

..... -..... ··········· ------···· ············· ... .. ----- ........ 
. .. ·:· .. :·.:·.·.::::·:.:::.:· .. ::: ................ . 

.. .... ---- ................ ----.-
........... :::::::::.---------- ........................................ .. 

........ ...... . 
----.. :.::::.: .... :.:.:::.:.:: ...... . 

. ................... -- .. ------ ...... . ................ .. ................. . 
·-- ...... - .................................. ----· ......... .. 

.... . . . - .... -
...................... 

······--·---······. ······ .... .. . ·········-·-·-··· 
....•••... ··-· .... . ........ ······-- ••••............ ·-··-····· .. 

-----------. --................. . .................... . 
. ... ------··· -

. ·····-··-····-·······-------

.......... ..... . .. ..... . 

SCOEPA00001294 



., ,. 

:; 
'I 

. !! 

-- ----,_,. 

~----

CERTIFICATE OF AMENDMENT 

OF THE CERTIFICATE OF !!'{CORPORATION' 

O:f 
. . 

WACKER CHEMICAL.CORPORATION. 

UNDER SECTION 805-0F THE BUSINESS CO.B-PORATION LAW. ::.. 

...c.. ... --;:. 
. -

WE• THE UNDERSIGNED, Dr. Karl Heinz Wacker· and. 

Werner BraW'l, being respectiv~!y_the_Pr,;s~dent and··the Secre-tary of 
---· -----~----------- . . 

\VACKER CHEMICAL CORPORATION, hereby certify: 

l. The name of the Corporation is WACKER CHEMICAL 

CORPORATION •. 

2. The Certificate of Incorporation of said corporation was 

filed by the .Department of State on the 19th of J1:1ly, 1965. :-.:::,_ 

- -~

the aggregate number of shares which the corpora 

ha.ve authority to issue by authorizing five hundred ( 

additional shares of the par value, of$ l, 000 (one thou 

each. 
~- · . .--:;. 

(b) To· effect the foregoing,' the .Fourth Article 

::-,-_....,._.,.--_ ----=---:-;--: ·-= 

to the number of shares of the corporation is 

read as follows: 

11 .FOURTH: 'The-aggregate· number of shares 

the Corporation shall have authority to is:sue One 

'---=-=-=-c.:---=---"-··-"·':.c.' "--''--" · <:•~Thousand -(1, OOO},all-of ~vhich 

One Thousand ($ l, 000) Dollars each, and all of 

;, 
are of the Sli-me cJ.ass. 11 

I. 

/ 

. ······ .. <. 
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·--~ ...._ __ 

. ' ~- ~ r . ' , 
. · .. ~ 'J !:. _.:;. 1... ~ •. _ 

-- .... ~-

.• -~--:----:'. -----
_:.~.•P 

.. i--

- ~-~~------~:.___:_:___~-~~ ---------~~~---=-

-. 
----~ 

. ------------

... -
~ -- The-~mendment was a\ith~-~ized by a resolution adopted 

by all the shareholders of the corporation pu-rsuant to a Consent in Writing/ 

d~ May 15, 19~8. 

/ 
/ 

---- ···:;..r 

IN WITNESS WHER~OF, we. have sigri~d ~his -Certif~cate ori the 

.f 

- '!._;-

.• 

,t.tFO'-------it- _ -·~':.;;_/.:::~~:c--=.~-~-_Q_a y_ ~-~ Ma,_ y, ~19_6 !3; _ _ii_l_:lci_~~J_fir_l'!l_~~~ s. ta i::e m e'n ts con tai_!!~ the r__,e~in=-_:_----1------~-L'----_·_·_-.-_-_.-_-_-_-_,.-_.-_-_· 

--·. 

a< tcUe under penaltie< ofperjury. 1._,~:'-a 

····· ........ . 
---

Dr. Karl Heini Wacker, President 

·-'~~-------.:rr:.::=:-.::=~~- __ . -. --- < __ •. --~x;z~;~~--
---·::·· 

Werner Braun, Secretary 

------- ~- - -.-· -~. 

_,-

... -.·.·.-:::::::::.·::::·:::::::::::.·:: 

---- ·--· ---

-------. 

' 

·-· .. 

·-
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WACKER' CHEMICAL COF.PORA TION 1 
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. UNDER SECTION 805 OF THE' BUSINESS 
· _'coRPORATION LAw.·· 
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.. it ate of 1F!chl ~ork } 
.;·. iJBepartmrnt of ~tatr ss.: 18<1:30 

· ·I hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that 

the same is a correct transcript of said original. 

·_;. 

l·f/itness my hand and seal of the Department of State on 

Secretary of State 

:.• 

·.-1 

·.rl 

. l 
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CERTIFICATE OF INCORPORATION 

OF 

WACKER CHiMICAL CORPORATION 

Under Sec
1
tion 402 of the Bvsiness-.Corporation Law 

The under~igned, bein~ a~natural p~rson of at 

least 21 years of age and acting as the incorporator of 

the corporation hereby being formed under the Business 

CorEoration Law, certifies that: 

FIRST: The name of tl1e corpo:ra t ion is WACKER 

CHEMICAL CORPORATION. 

SECOND: The corporation is formed. for the fol-

lowing purpose or purposes: 

To manufacture and deal in goods ~f any kind. 

and description, especially to manufacture and deal "in 

chemical products~ and to manuf4cture and deal in semi-

conductor devices and plastics; and, to manufacture, pre-. . . 

pare, compound, refine; distll, produce, ·invent, discover, 

devise, develop, acquire, assign, and transfer formulae, 

concentrates, compounds, and processes for, apply, buy, 
/ 

sell, import. and export, . and generally de.al in and with 

and as principal, ~ge~t; broker, licensor, licensee, and 
I 

in any lawful capacity, in any kind of goods and products, 
. < 

To carry .on th~ business·of manufactprers, sel

lers; buyers, exporters, importers, and dealers in chem-

-

icals and plastics, industrial, c~mmercial, instruments, 

7 

. . . . . . . . . . . . . . . . . . -. . . . . ..................... 

.. ·-- ............. . 
.... .. ..... ,; .. 

........ ::::::::::::·.:·:::·.::·.:·.··.·.:·.:·.:·.·.:·.·:·.::::::··· 

1.:· 
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···- ..,.. ___ ... o..L_,_ ___ _ 

·-·--·-------~--r-,:....-...:: 

. ·~ 

.lJ!aterial~;- and supplie"s of all-k_inds, a~~_Jo. manufacture 
~ 

or otherw.ise produce and to buy, sell, trade, expo.rt, 

import, and deal in all ki~ds of machinery; to9ls, 'I . i materials, goods, ,wares, and mer.chandise whi~h'may be·. 

,required for any of t~purposes of the business of this·• 
~" . . . corporation. · ' · · · 

To1 .carry on a general_mercantile·, industrial,. 
~? 

investing, and trading business in all its branches; to 

., . 

"i 

devise, invent, manufacture, fabricate, assemble, install, 

service, maintain, alter, buy, sell, import, export, li-

cense as licensor or licensee, lease as lessor or less~e, 
• -. r· 

~distribute, job,_ enter into, negot ia'te, execute, acquire, 

and ?Ssign· contracts in resp~ct of, acquire, receive, 

grant, and assign licensing arrangements, optiuns, fran-

chise~, and other rights in respect of, and generally 

deal ~n and with, at whole and retail, as principal, and 

as sales, ·business, special, or general agent, representa-

-tive, broker, factor, merchant, distributor, __ jobber, ad

visor, or .in any other lawful- capaci~y, .goods, .wares, 

.-merchandise, com~odities, 1 and unimprove~, improved, 

finis]Jed, processed, and. other real, persol')al, and mix·ed 

' property of ahy and all kinds, together with th~ compo-

nents, resultants, and by-products thereof; to acquire 

by purchase or otherwise own, hold, lease, mortgage, sell, 
., 

or otherwise dispose· or,. erect, construct, make; alter, 
·':" ,··.· 

enlarge, improve, and to aid or subscribe toward the 

-2-

,, 

... I 

.. -:·:: 
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1_:~t; .~h f . 

' -

i '·. 
' ~~ 

-----·-~----~-~~-----=-----·-.---,------- .. 

. · 

i' 
!
[ 

:---

• . 

.... 
-. -~..- ' 

c_onstructiOlp,- acquis1.tion or''.improv'ement· or''·any :t;actories, 
, . - .. -. .. . .. --. 
shops, storehouse~'- bui~dings, and commerciaY and retail 

~stabflshments of ~very charac.ter~ ·rncluding ·all equip-
, : • <- • 

·i:oent', fixtures,~mach._fnery, ·implements and supplies neces-

sary.., or incidental to, or conn.ected with,- any of the 
~ r . 

purposs;s 'or business of the corporation; and generally 
-. .. . • ' ') t -

to perfQrm any @d all acts connected therewith or arislng 

-~b_;~ef.r.o~ ~'r it)~,ider{t~l thereto, and all acts proper or 

ne_ce_s_sary for the, pu\;ose of. the bus lness. 

Tci- engate: gener:ally iD the real estate. business. 

as,principal, ·and in any ;awfu~ capacity! and generally 
. . . I • . .. • 

to take, l~ase; purchase, or otherwise acquire,· and to . .,...; . ~ . 
.. ~ 

own, use, hold, sell,· c·oi:wey, 'exchange, lease,· mortgage,' 

i,_ 

work, clear,· improve, develop, divide, and otheny:).se 
.· . . 

handle, manage, operate,- deal in and dispo~e of r~al estat 

~eal property,lands, hou~es, buildings and other works and 
.. . . . 

any interest or right therein{ to t~ke! lease, pu~chase 

or otherwise ac~G-ire, and_ to own, use, hold, sell, convey, 
,. t 

·. \ ·. . - ,.;. 

exchange, hire, ·lease, pledge, mortgage, and otherwise 

handle, and deal in and dis'pose of, as principal, and in 

any lawful capa~ity, s~ch personal,property, chattels, 

chattels real, rights~ easements, privileges, chases in 

a~tion, notes, bonds, mortgages, and securities as may 

lawfully be acquired, held, or disposed of; and to ac

quire, purchase, seil, assign, transfer, dispose of, 

and generally deal in and with, as principal, agent, 

broker, and in ~ny lawful capacity, mor~gage~ and other 

-J-

........ 

/ 

················· ..... ·········· 
--_ -_ ·. ·. ·_ ·. ·.: ·_:: ·. -_ ·_ ·_ -. ·. -. ·. ·r_· -~ -: .... 

.. :::·· 

" 

·.·-; •• 1 

·_,·. 

·._.·.-·-··.··-· y:--.-·.··-·-·-·-·-···-·-····-·-•.-• ... •.·-.·······-····-··-···········.···-_·_·.---.--.-.... :· 
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-- ---- -- --- ---------

-l 

inter~ts in r:al, personal, and mi_xed _prop·~rtie.s; 
•I I , . 

·carry on a general coh~truction, .contracting, an~ 

~ng busines's .as principal, agent, represen~ati~-, 

to 

build-

con-
. : 

tractor, subcontractor, and in any qther lawful capacity~ 

To apply for, ~egister, obtain, ~urchase, ·l~ase, 

take li~enses in r~spect of or otherwise acquire, and _to 

hold, o•m, use, operate, aevelop, en·joy, turn to.account,' 

grant licenses and immuniti~s. iri respect of, manufacture. 
. I . 

under ana to introduce, sell,·' assign, mortgage;\ pledge 
, . ~. · , I 

or otherwise dispose of' and, in any manner· deal i-nth 

and contract w1th reference to: 

(a) inventions, devices,' formulae·, processes 

anu o.uy improvements and modifications· thereof; 

. ----(b) letters patent, patent rights, patented pro-
,. 

pesses, co~yrigh~s, designs, and similar rights, trade-

marks, trade-·~ymbols and ·ather indications of origin and --------ownership granted by or recognized under the laws of the 

United States of America or of any state or' subdivision 

· th~reof, or of any foreign country or sub~ivision thereat, 

and all rights connected there~ith or appertaining there-

unto,; 

(c) franchises, licens~s~ grants and conc~ssions. 

To acquire, by purchase, subscription, contract 

or otherwise, and to invest in,· hold for investment or 

otherwise, to(pledge and (Jtherwise realize upon and to 

sell, contract to sell 'and dispose of, all forms of ·"":'.., 

,securities, including but not by way of limitation, shares, 

-4-

.' '" . ....:·. ·'.', h 

..____._._. .. 
. . . . . . . . . . . . . - . . . . - ........••••• 

I 

. . . . . . . . . . . . . . . . . 
······················ 

·····:·:: ..... :::::::: .. -. 
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. "~tocks, borids, debentur~s, notes, scrip-~ 
··- ......... ~ 

rights, optio_ns·: cert-ifi~ates of deposit, 
. \. . . 

warrants, 
~\ 

m·ortgages, 

·, 
evidences of indebtedness, certificates of indebtedness 

and certificates of interest issued o~ created, or to 
\. 

be _is_su_e~ or created in any and all parts of 

by c6rporations, ~ssociations, partnershipsi 

the worldl-
1• 
I 

trustees, · 

syndicates, individuals, governments, states, municipa-

lities and other political and government~l divisions 

and subdivisions, or by any combinations,)organizations , 
or entitie's•wl1atsoever, irres:9ective of their form or 

the name by which they may be des~rib~d, and all trust, 

participation and other certificates of, and receipts 

evidencing, interest in any such securities; and in the 

case of ~ny sale, whether or not owned by the corporation 

at the time of making the sale or contract of sale; to 

pay for the same by the i-ssuance of its stock, bonds·-;-----

debentures or 'its other obligations or seuurities or by 

any other means 6f pay~erit whatsoever; to exerctse any 

and all rights, powers and privilegt::s of individual 

ownership or interest in respect of any an~ all suhh 

securities or evidences of interest th&ein, inclu~ding 

the right to vote thereon and to conpent and otherwise 

act with respect-thereto, to do any and all'acts and 

things for the preservation, protection, improvement 

and enhancement in value of any and all such securities 

.. 
or evidences of interest therein, and to aid by loan, 

subsidy, guaranty or otherwise those iss'L)ing, creat·ing 
,.. 

·::.·:::::::::::::· ················· 
~-: :< :.:.:-:-:-::::::::: :.~ -~-: _:_·-_:_:_: :_: _:_:_:_:_:_·:.: .. 

·..... _.-.. ~-::_.~-::_:_:_:_:_:_:_:_:_::: .. 

_:_:_:_:_::_ ·_:_:_:_:_:_:_:_:_· 
······· ........ . 
...... ·········· 
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---~-

:or'responsible for any such bon~s or othe~ evidences of 

·indebtedri~ss or stock-:or certificates of ·interest thetein 

or o~her ~ecurities owned or ~eld by this cor~~r~~!on or. 
• 1. • 

by any corporation in which this corporation ·may have an 
. . ~ 

1ntere st --Ei~ -~tockholder or otherwise j to acquir~nd 
-:-----.._ 

·become interested in--any-such secur_ities or evidences 

of ~nter~st therein, as afores~ld, by original-s~~scrip~~ 

tion, ~nder~riting, par~icip~tion in syndicates or other-

wis~ and irrespective of whether or not such securities 
... .. 

o.r .eviden:::es o( interest therein be fully paid c:ir subject 

io further paymen~s; to make payments thereon as called 

for or in advance of calls or otherwise, and to·under~ 

wriTe or subscribe· for the same conditionally or other-

wise and either with a view to inve~tment or for resale 

or for any other lawful purpose. 

To make., enter into and carry out any arrange-

ments, which may be deemed to be for the benefit of the 

corporatiori, with any dome~tic or foreign sovefnmental, 

municipal or public authority, or with any cc:irpo~ation, 

partnership, association, combination; organization, 

entity or person; to obtain therefrom or otherwise to 

acquire by purchase, lease, assignment or otherwise'· any 

powers; rights, privileges, immunities, franchises, gua-

rantees, grants, and concessions; to hold, own, exercise, 

exploit, dispose of and realize upon the same, and to· 

undertake and prosecute any business dependent ~t;h"e,~eon 

which may lawfully by undertaken by a corporation or-

-6-
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ganized· under the laws of .the State of New York; and to 
... 0 1... 

cause to be formed, to promote and to aid in ·any way in 

the formation of any corporation; domestic or forelgnt 

fo~ any s~ch p~rpose. 

To purchase, acquire, hold, m'or~gage, pledge, 

_hypothecate, exchange, sell, deal 1n and dispoie of, 
•· . alone or in syndicate. or otherwise in conjunc,tion with 

others, commodities and other personal property and real 
I . 

property ~f every kind, ~ha~acter and description what~ 

1 . . - .... 

~oeyer~nd wheiesoever situated,~~nd any 'interest therein. 

To engage in any mercantile'· ·ma:nufctcturing_ or 

trading business of· any, kind or character wna_tsoever, 
.,. -" I' .. within or without the State_ of Ne~_Y~~~.-and to do ~11 

things 'incidental to any sue~ business; to cause to be 

formed, merged or reorganized or liquidated, and.to promot 

·take charge of and aid. in any way permitted by law the 

formation, merger, reorganizatio~ or liquidation of, any 

corporationi associatiop or ~ntity ~n the United States 

or abroad. 

To enter into, any lawful arrangements for sharing 

profits, union of interest,_ reci~roca~ concesiion or co-
'.. ". . operation, with any corporationi association, partnership, . . . . . 

syndicate, e~tity, person or governmental, municipal or 
. 

. 

publ:ic authority, domestic or foreign, in the carrying 

on .of any business which the cbrporation is a~thorized ' . 

to carry on or any business or transaction deemed neces-

I 

1 
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~- . 
sary, convenient or inc idenfal to carrying out any_ of 

the pu.rposes of the corporation. 

.6 

To boTiow money; to issue bonds, debentures or 

obligations secured or unsecur~d, of the corporat~on 

.. from ·ti~e to time, for moneys borrowed or in payment 
. ~-

for prop~tty purchased or for any of the other objects 

or purposes of the corporation; to secure_,the same by ... 

mortgage or mort~ages up~n,. or by deed ~-~ deeds of trust 

. r. 
of, or by pledge of, any or all of the property, real 

and personal of the corporat£on, where~oever s_ituated, 

acquired or to be acquired; and to sell or otherwise .- ·. 

dispo~e of any or all ~uch bonds, debentures or ~bliga

tions in su~h mann~r and upon such terms as may be judi~ 

ciou.s; to confer upon the holders of any bonds, ·deben-

tun~s or obligations of the corpor.ation, secured or , 

;, .. 'unsecured, the right to convert the principal thereof.· 

It ·-: . -

~nto fttock.of tbe corporation upon such terms and condi

J~ons as· may be deemed advisable; tb ?Teate, issue, sell 

and otherwise ~ispose of for money, propert~ or other 

considerations deemed usefu~ for the purpose of the 

corporation, certiflca~es entitling the holder to an 

interest in all or ariy part ~f the securities from time 

to time. ne~a by the corporation; to permit the holders 

of any bonds, debentures or obligations of the corpora-

tion, secured by specific securities, to sh~re in th~ 

income of such securities in 11:,~1!..-0f, or in addit-iDn ·to~:_ 

.. . ........... . 

. . . . . . . . . -. . . . . . . . 
....... 
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a fixed return on their investment; and to issue certi
ficates for partly~paid stock of ·the <..:orporation. ' .. 

· · To endorse or guarantee the payment of principal 

and/or int~rest or divid~nds upon any stocks, bonds, 

obligations or otner securities or evidences of indebted-. . I 

------ness issued or created by any other ~orporation of the 

State ~f·New Y~rk or anl other state, or of any country, 

nat~on or"government, or political authority, so far as 

the same may be permitted by law. 
1 

. ( 
To merge, amalgamate or consolidate, in•accord-

ance with law, with any other corporation having objec~s 

altogether or in part similar~to the objects of ~his 
! 

cor.po'i·a tion·; .and to form, organize, promote, mana6e, 

control and maintain and dissolve, merge or consolidate 

one or more corporations iri the shares or securlti~s of 
- ! . lvh ich .~n .~.s cor·pora t ion m~y be or beco!lle 1ntere sted, r or 

such purpose or ~urposes as maj aid or ~dvance the ob

jects and purposes of"this corporation. 

To sell, assign, transfer, convey, mortgage,. 
pledge and. oth~rwise di.s'p'ose o-f all the property and 

the· entire ~usiness of this corporation at any time, 

including its entire gbodwill and all its assets, privi-- 1 . . / . 
leges, fra~dhise5 and rlgSts of whatever sort, either for 

/ cash or. upon credit, ;:r in consideration of the transfer 

to tpis corporatio~f the stocks, bonds, or other obliga

_tions of any ot/r corp~ration, and under such terms and 

. /' ~ 

/· 
SCOEPA00001307 
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~ ..; 
conditions as the· Board o_f Dire.ctors of tHis. eo-rporation· 

may. dee~ expedient and for the ~est interests of this 

corporation ~hen and as a~thorized by th~ affifmative 

vote of the holders of a majority of the stock' issued 

and outstand.ing having voting power given at a stock-~: 

holders' meeting duly called for that purpo9e, or when 

authorized by the ~ritten consent of the h6lders- of a 

.majority of the vC?ting stoqk. issued and outstanding. · 

·.To purch~se, hold, sell, transfcir, reissue.or 

cancel shares of its own capital stock or its mm. 

securities or obligations in t~e manneT and to the· 

extent now or hereafter authotized or permitte~ by the 

laws of the State of New York. 

In any and all parts of the world to m~nufac-
J ... 

tur·e, p~oduce, purchase-or otherwi-se acquire, selJ.: or._ 

otherwise ~ispose of, 
I . : . - . 

import, exporti distribute, deal 

·in and wiih, whethef ~s principal or agent, goods, wa~es, 

rnerchandis~ and materials of every kind and description, -

whether now known or hereafter to be discoVered or in- · 

vented. 

To_acquire in whole or in part the business, 
. . ------- - . . goodwill, rights, property and assets of all kinds of 

any corporation, association, partnership, ~ombination, 

organization, entity or individual, _domestic or foreign; 

and to pay for the same in cash, stocks, bo~ds, notes, 
(_ ~ 

-10-
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debentures or" other securities or obligatiqns· of the 
~t corporation pr. otherwi!'e; and to hold_, possess and 

improve such properties ·and to conduct in. any legal 

manner the whole. or any· part of· the business so acquired; 

and to pledge,. mo~tgage, _s'elf or o~herwise dispose of 

the same~ p~ovided such. business shall be the same or ~f a timilaa nj!ture to.that which the corporation is author zeel 0 con uc'l'o undenetake; ·contract ·for or carry o~·any 
·' business or operation permittee! under the laws of the 

Stat~ of Ne!i Y~vk-r prodded su.ch .busin~ss shall be the or or a similar nature to that which the corporation is 
aut~orize~otfln8gMJ?R~·;' ~ontract for.or carry on any 

. ....,. 
business incidental to or in ai'd· of 0 or convenient or 

i . ~ • 

advantageous ~n pursuanQe of, any of the objects or pur

poses of the corporation. 

'l'o conc!uct its business in the State of New 

York and in other states, the Distric~ of Columbia, 
..... :._ ' 

territori~~ and· colonies of the United States and its 

insular possessions and in f"oreign countries arid to have 

.one or. more offices· out of the ~tate. of New York • 
. • 

·Without resb:iot'ion o~ liinit as to amount, to 

.purchase or otherwise· acquire, hold, own, mortgage, sell, 

convey or otherwise_ ·dispose· of real 'a,nd personal J>roperty 

of every class and description in any of the states, 

dis_trlcts, territories; colonies, or insular possessions 
'. 

of the United .States, .,nd .in any and all foreign countries, 

su-bject alway_s.'to the laws 4<f such state, district, terri

tory, c'olony;·· insular possession or foreign· country. 

' ... 

.. 1 1 

I )L 
,_,_ 

.... ::' :' 

· ... : :- -·· 

:::::::::::::::;::.· 
.... ·:. ;·:.: ·:::::: ·:::::::::. . . . . . . ............ . 

·············· .. ·················· ············ ·················· 

········ .... ··············. 
.............. :::::::::·: .. :::::::::;;;;;;;;:::::;;;:······ . ::::::::::::::::::::::::::::. ·::::. :::::::::::::::::. :::::::: .. .. , __ . . ....................... ....... 
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To enter into, make, _perform arid carri out, or 

cancel 'and resclnd, contracts for.·any lawful purpose 

appertaining_to the "business hereiri.set forth, including 
. '. 

·but not 1 imi ted· ·to _management contracts, wi tn ariy per-
. . . - - . -

· so~'i,.:,:·partn~rsh~p, association, combination, org~~~ion,. 

entity, corporation, government,· governmental subdiv~-

.sion or other body whatsoever. 

In general, to do any or all of the things 

"hereinbefore set forth, and such othe~ things as are 

incidental 6r conducive t6 the attainment of .. the objects 

and purposes of the corporation, as principal, factor, 

agent, contractor or otherwise, either alone or in con-

junction with any person, firm, ~ssociatiori or coEpora

tion; and in carrying on its business and for the ·purpose . 9f attaining or furthering any o[ its objects, to enter -in.to, make, perform a.nd carry out contracts with any . .. 
. ,persrn, par_tner .. ship, ~ssociation, c.ombination, organiza

. tibn~ entity, corporation, .government, governmental sub

divi~on, o~ other body whateoever; and ;o do such acts 

and thi~gs ,. and to· ex·erc.ise any and all such powers to 

the sa~e\xtent as a natural person might"or could law-
.....__:_.__, ~ • . i fully do to t·j extent now or hereafter allowed by law~ 

The f regoing clauses shall each be construed 

as purposes, o jects and powers, arid the ma-tters ex

pressed in each clause shall, except as otherwise ex....;-
C:. 

pressly provided, be in no wise limited by referehce to 

t. 
; . 

-12-
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. or inference from, terms of any other clause, bu-t shall ..... 
. ·-~. 

. . .t . 

be regarded as independent purposes, objects and powers---

and the enu.me'ratior: of specific purposes, objects.and 
'. 

powers shall not be construed to limit or restrict in any 

manner the meaning of general terms or the general powers 

now or hereafter conferred by the laws of the State of Ne~ 

York, nor shall the expression of one thing be deemed to 

exclude another, although itbe.like nature·, not expressed. 

To have, in furtherance of the corporate purposes, 

all of the powers conferred upon corporations organized 

under the Business Corporation Law subject to any limita

tions thereof.contamed in this Certific~te of Incorporation. 

or in the laws of the State of New York. 

THIRD: The office of the corporation is to be 

located in the City of·New York, County of Ne~ York, ... 
State of New York. 

FOURTH: The aggregate nUl!lber of shares w!}ich 

t~~~c~rporation shall have authority to issue is Five 

Hundred (500), all of which are of a par value of One 

Thousand ($1,000:00) dollars each, and all of which are 

of the same class. 

FIFTH:· The .Secretary of State is designated as 
---

the agent of the corporation 4pon whom process a~ainst the 

corporation m;.y be served. The post office address within the 

State of New York to which the Secretary of State shall mall 

a copy of ·any proqess against the corporation is~ Ernest 

C. Steefel, Esq. 1 52 Wall Street~ New York, N.Y. 1 10005. 

SIXTH: The duration of the corporation .is to 

be perpetual. 

-11-
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SEVENTH1 All cor:~;JOrate'-·powers of the corpora- ... 
tion Siia·ll_ be .exerd.sed by the Board of Directors excep•lf< 

as o~herwise provic,ied b! law_. Directors need not· be 

stockholders, and any 'directors at any t'ime and f.o_r any 

reason. v;ha tsoever may be removed .by the votl'e of t;ha t 

number of the holders -Qf the shares of th~pital stock 

rssued -and outstanding v;hich. shall be declared in the 

.By-lav;s to constitute a quorum thereof. 
/ 

; __ ,.,
1
,.. Th~ number of di-r~_ctors of ·the corporation shall 

:)~~ -:~~ ~ c. 

·.:Miv be as fixed from tiJ:llfO to·time in the By-laws, but not 
'·l ~i~~ 't _ .. -- ---J-~ . . -
.:-:,_:UJ,~ less than three, and the number may be increased or de-

creased as may be provided in the By-laws~ Jn case of 

any increase in th~ number of directors, the additional 
.. - -. 
directors shall be elected by the Bo~rd of Directors ~s 

in the ca~e of a va~ancy. 

EIGHTH: One-half of the entire Board'of Director 

shall constitute'a quorum for the transaction of business 

or of any specified item of business. 

NINTH: 'In furtherance and not in-limitation of 

·· the powers conferred by law, the Board of Directors is 

expressly aut_horized: · 

(a) to make, alter, amend ·and repeal the By-laws 
. . . . \ ~ 

of the corporation, subject to the power of the holders· 

of the stock to alter, ·amend or repeal the By-laws made 

by· the Board of Directors; 

., . 
. • 

-14-
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(b) to de~ignate by resolution passed by a 
;! 

majority of the whole Board two or more of their number 

to constitute an Executive Committee, who, to the ex

tent provided in said resolution or in the By-laws of 
L,...__,. 

the corporation, shall h~ve and exercise the power~ of 

the .Board of Directors in the managem'ent of the business 

and affairs· of the corporation, with power to authorize 

the seal of the corporation to be affixed to all papers 

which may require 1t; 
. ~- --------- --------------- ' 

(c) to determine conclusj,_yely at the time of 

--------------

---- ... ----.---. . . . . . . . . . . . . . . . . . . . . . . 

·:::::.:::::·::::::::::::::::·:::::::·----

such acquisition, Hhat initial Valuation shall Deplaced __ ___ 
,. ' .. 

upon the property, rights, and interests acquired by 

the corporation in exchange for or in payment of its 

shares of stock without nominal or par value; 

(d) to fix from time to time, and to vary, the 

amount ~f the profits to be ~eserved as working capital 

or for any other lawful purposes and to increase, de-

crease or make any disposition of any fund so reserved; 

' 

(e) subject to the provisions of this Certifi- . 

cate of Incoc-poration, to determine whether any, and if 

any what part, of the surplus of the corporation or of 

the net profits arising from its business shall be de-

clared in dividends and paid to the stockholders and to 

direct and determine the use and disposition of any such 

surplus or net profits; 

(f) to remove at any time any officer elected 

-15-
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'. 
or appointed by the Board of Directors, b~t only by the 

,. 
affirmative yote cif a majority of the membe~s of ~he 

B~ardthen.::.-ir1 ~ffi~e, and to remove or to confer on -any 

. . ' ----------- : . . .I : . • . 

committee or officer the--po_}fEOr to r~mov'e any other ci'~icer 
~--~-

or employ:ee of· the corporation. Any -suci1.:_remov:;13.l ~~y be 

for cause or without cause. 

TENTH: In addition to the powers ·and authori-

ties hefeinbefore or by statute e~pressly conf~rred Upon 

them, the Boi~d of Directors may exercise all such poweis 

and do all. such. acts and things as may be exercised or 

done by the corporation, .subject,. rievertheless, to "the 

i.express provision~ of the laws.of the State of New York, 

of this Certificate-of Incorporation.and of the By-law~ 

of the corporation. 

ELEVENTH: Any· c0 ntract, transac~ion or act of 

the corporation or of the directors, which shall ~e~ 

ratified by Ei .majority of a quorum of t_he · ;::;tockho"ld~Ts 

having voting powe~ at any annual ~eeting, or at any 

special meetin~ called for such purpose, shall exc~pt 

as otherwise specifically provided by law or by this 

. . 

Certificate of Incorporation, be ·as v'aJ..id and -a~ binding 

as though ratified by every stockholder of the _corpora-

tion; provided, however, that any failure of the stock-

holders to approve or ratify sue~ contract, transaction 

or act' when and' if submitted, shall not of itself be 

'I 

-16-

1:::·· 

< . 

. . . . . . . . . . . . . . . . . . . 
_. ·. ·. ·. ~ ·. :::::: ::::. 

SCOEPA00001314 



.._ __ 

1--

--

--l. 
r l 

--
'deemed in any \'fBY to render the same- invalid," nor de-

:-_. 

prive the directo~s ~f their rtght to proceed with- such 

contract, transaction or act. 

The corporation reserves the right to amend~ 

alter, change, or repeal any pr6visions contained in 

this Certificate of Incorporation in the'manner now or 

hereafter pre~c~ib~d by ~tatute, and all rights con

ferred upon,tne stockholders herein are granted subject 

to this reservation. 

T\o/ELFTH: Except as may otherwise be specifi-

cally provided ~n this Certificate of• Incorporation, 
I . -

no provision of this Certificate -9.! IncorporatiOn is 

intended by the corporation to be copstrued as limiting, 

prohibiting,_ denying, or abrogating any of the general 

or specific powe~s ~r. rights conferred under the Busi-
. . 

ness Corporation Law upo~ the c~rporation, upon its 

shareholders, bondholders, and security holders, and 

upon its diredtors, officers~ and other corporati per

sonnel, intluding, in particular, the power of the co~-

poration to furnish indemnification to directors and 

officers in the capacities defined an~ prescribed by 

the Business corporation Law and the ~efined and pre-

-scribed rights of said persons to indem~~fication as the 

same are conferred by the Business Corporation Law. 

,J:dM~~ 
Dated, Ne~ Yo~~. July 22, 
1965 ,.. 

200 Park Avenue 
New York, N.Y., 10017 

-17-
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·' 
STATE OF NEW YORK 

ss.: 
COUNTY. OF NEW· YORK ) 

On the. date hereinafter se.t .forth,. before me 

came Howard H. Bachrach, t 0 me known to.be the indivi-

dual 'WhO is desc.ribed in, and WhO signed trye foregoing 
· Certif ica.te. of Incorporation, and he acknowledged to 

me that he signed the same •. 

. y·' • 

Dated; 
New Yor:k, 

' 

July 22, 

' 

). 

·-

.. /. 

-18-
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2344 
j. ~: (1 • . :!· '·~-. 
·~ ,ATE OF HEW YORK ·1 !;.1 l' ·ss.: '-
;~ ARTMENT Of ST ~ TE_ _ __ _. _ _ _ ~ 
'\ ' ~ ~ ~~ . 

!,)I I DO HEREBY CERTIFY, Tbac cbe name 

~~I fi \/ACKER Clill-!ICAL CffiPORATIC!l I 
. ~PL .. " · i'. . . :~~~a corporation has been reserved for tl:le use of H HCMARD H. BACHRACH,· ESQ., 

"! h· . . ·.· \: ~ra period of sixty days from the dace here:ofj for. the creation of a dCGestio corporation. L 

t~ \ 
l Given under my hand and che official seal of the Department of Scare ' 

at the City of ·Albany, this · 'nineteenth day 

of July, 1965. 
-t" 

~f ~~ 
Secretary of State 

:1' -· 

muse accompany _Certificate of Incorporation or Application of ·Authority 

\, ... · 

. .... ····· ... ..... .. 
............................................ · . 

~- _---~ ·. :- . . :::::::::::: :"::: :" :" :": :" :":". 
.................. .. .................... _. .. _.! 
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~TIFICATE·or INCORPORATION.\. 

OF 

'WACKER CHIDITCAL CORPORATION 

Under Section 402 or the 
· Buaineas Corporation Law 

r· 
/'.· .. 

Howard H. Bachrach, Esq 
Suite 3121 
200 Park Avenue 
New York, N.:Y. 10017· 

\ 

• 

··~? 

~ .. 

,, 
I . 

.·"·· 

' 
) 

J 

' . 

. I 

\ 

. ' 

-r 

-' 
I 

.b 

~-... 
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NEW YORK, NY 100L7 
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State 
of 

DELAVVARE 
~~ 

Office of SECRETARY OF STATE 

Glenn C. Kenton !/~ o/ Ylak o/ tk Ytak o/ 9~ 
;.~u~~ rP~J?h that the Certificate of Incorporation of the ·~~ACKER SILTRONIC ON~~J'~ received and filed in this office the thirteenth day of April, A.D. 

10 o'clock A.M. 

I do hereby further certify that the aforesaid Certificate of Incorporation 
only paper of record, the Corporation in question not having filed an 

having made any change whatever in the origial Certificate as filed. 

hereby further certify that the aforesaid Corporation is duly 
rated under the laws of the State of Delaware and is in good standing and 

a legal corporate existence not having been cancelled or dissolved so far as 
records of this office show and is duly authorized to transact business. 

In Testimony Whereof, .Y ~ ~ Jet ~ luuu:t 
and ojJ{ciai .ieaJ at!?)~ ~ twenty-fifth ~ 

o/ April ifu tk !/Rafo o/ 0-Ufo !fbd 
~/ . _ J . / / / .. / seventy-nine. (lFlb l/WU<UVU:U IUn.-8 ~ aru;u 

Secretary of State 

'-!RM 122 
Assistant Secretar~· of State 
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Department of Commerce 
CORPORATION DIVISION 
COMMERCE BUILDING, SALEM, OREGON 97310 PHONE 378-4166 

Apl!..U. 25, 7979 
H.f.e # F-15267 

M~. Kal!.~n Sand.f.eJt 
Lega.f. A~.6~.6:tcm.t 
Wa.f..teJt, Con~.ton, Sc.huJt.tman & Gumpe.f., P.C. 
280 PaJtk Avenue 
New YoJtk, NY 10017 

Re: WACKER SILTRONIC CORPORATION 

As requested, we are enclosing herewith: 

___ l __ certificate(s} of Good Standing 

Co.py(ies) of Articles of Incorporation and all amend-
----m;mts (if any} 

c.ertified copy ( ies} of Articles of Incorporation and 
----all amendments(if any) 

____ Copy(ies} of Assumed Business Name Registration 

____ Certified copy(ies} of Assumed Business Name Regis
tration 

____ Please return this letter with your remittance of $ ______ __ 
covering the fee for the above service. 

xxxYour remittance of $ 5 oo 
service is acknowledge. 

Enc. 

C/ABN-100 

6-78 

, covering the fee for this 

truly yours, 

F~r .. a .. n~k J. 'L·~ 
CORPORATION COMMISSIONER 
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11 jfrank 3f. ~ta[p, Corporation Commissioner and Custodian of the Seal of the 

· Corporation Division of the Department of Commerce of the State of Oregon, DO 

HEREBY CERTIFY: 

That _________ _Lt!ACKER_.SI_LTRONIC ... C_G_RYO.RATLO.N ............................................................ . 

····-----------------------------------------------------------------------------, a corporation organized and formed under 
and by virtue of the Laws of the State of ...... V..e.f.aJJlaJLe. _________________________ , qualified to transact 

business in this state on the .... 3!Ld. day of _________ ]_uf.--!f------------------, 19.7.L., and is at the date 

of this certificate duly authorized to transact business within this state as a foreign 

corporation and is in good standing, having filed all reports and made all payments to 

this Department that are required by the Laws of this State., and ,that the.Jr.e. ha.o 

· been no Ame.ndme.nt.o f,.{_.te.d .{_11 ;th.{_.o o (ll,.{_c.e. to the. Ce.Jr.;t.{_f,.{_c.ate. o 6 Au;thoJr..{_ty-

3Jn ~t5timonp wmbtrtOf, I have hereunto set my hand and 

affixed hereto the seal of the Corporation Division of 

the Department of Commerce of the State of Oregon 

this 2 5;th day of ApJr..{_.f , 19 7 9 

jfrank jf. ~talp 
Corporation Commissioner 
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iatpartmtnt of ~ommtrct 
~orporatton iaibt!)ion 

I, jfrank 'J. -ealp, Corporation Commissioner and Custodian of the SeaL of 

tM Corporation Division of the Department of Commerce of the State of Oregon, do 

Mreby certify that I have carefully compared the annexed c.apy a 6 the CeJtt-i.6-i.c.ate 

o6 AuthOJt.{.;f;y a 6 WACKER S IL TRONI C CORPORA T1 ON, 

the record now on file in my office, and that the same is a correct transcript there

and of the whole thereof. I further certify that this authenticaticm is in due form 

by the proper officer. 

Jn ~e~timonp Dbereof, I have hereunto set my hand and 

affixed hereto the seal of the Corporation Division of 

the Department of Commerce of the State of Oregon 

this day of , 19 

jfrank :J. Jf)ealp 
Corporation Commissioner 

By ..... :tu/~~·········· 
SCOEPA00001323 
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<!Certificate of ~utboritp 

()F 

WACKER SILTRONIC COE.PORJI.TION 

1rbe unoersirrneo, as Corporation Commissionn of the State of Orfgon, hereby 

certifies that duplicate originals of an Application for a Certificate of Authority to transact 

business in this State, duly signed and i.!frified pursuant to the pro1.:isions of the Oregon 

Business Corporation Act, ha1..:e been recei·ued in this office and found to conform to law. 

%lrcorbingip, the undersigned, as such Corporation Commissioner, and by 7.1irtue 

of the authori 1y vested in him by law, hereby issues this Certificate of Authority to 

the corporation named above to transact business in this State under the name of 

............................................. ~:ffi.<;.lill.R .. $.~;vr:R.ONJ.G ... G9.WQ.MT;J;.9N ...................................... . 

-----------------------------------------------·------------------·-:···----, and attaches hereto a duplicate original of 

tlte Application for such Certificate. 

3Jn t]:estimonp ~bereof, I have hereunto set my hand and 

affi:-.:ed hereto the seal of the Corporation Division of the 

Department of Commerce of the State of Oregon this 

3rd day of July , 1918 . 

jfranh 3}. ~ealp 
Corporation Commissioner 
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CERTIFICATE OF INCORPORATION 

OF 

WACKER SILTRONIC CORPORATION 

THE UNDERSIGNED, in order to form a corporation for the 

purposes hereinafter stated, under and pursuant to the pro-

visions of the General Corporation Law of the State of Delaware, 

does hereby certify as follows: 

FIRST: The name of the corporation is 

WACKER SILTRONIC CORPOR~TION. 

SECOND: The address of its registered office in the 

State of Delaware is 100 West lOth Street, in the City of 

Wilmington, County of New Castle. The name of its registered 

agent at such address is The Corporation Trust Company. 

THIP~: The purpose of the corporation is production and 

distribution of advanced materials for manufacturing industries 

and to engage in any lawful act or activity for ·1;-,rhich corporations 

may be organized under the General Corporation Law of the State 

of Delaware. 

FOURTH: The total number of shares of stock which the 

corporation shall have authority to issue is ten thousand (10,000), 

without par value. 
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FIFTH: The duration of the corporation 

perpetual. 

SIXTH.: The name and mailing address of the incorporator 

is: 
Ernest c. Stiefel 
200 Park Avenue 
New York, Nev1 York 10017 . 

SEVENTH: In furtherance and not in limitation of the 

powers conferred by statute, the board of directors is expressly 

authorized: 
To make, alter or repeal the by-laws of the 

corporation. 

EIGHTH: Meetings of stockholders may be held within 

or without the state of Delaware, as the by-laws may provide. 

The books of the corporation may be kept (subject to any provision 

contained in the statutes) outside .the state of Delalvare at such 

place or places as may be designated from time to time by the 

board of directors or in the by-laws of the corporation. 

Elections of directors need not be by written ballot unless the 

by-laws of the corporation shall so provide. 

NINTH: The corporation reserves the right to amend, alter, 

change or repeal any provision contained in this Certificate of 

Incorporation, in the manner now or hereafter prescribed by 

statute, and all rights conferred upon stockholders herein are 

granted subject to this reservation. 

··-!' 

. •; 
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IN WITNESS WHEREOF, I have hereunto set my hand 

and seal this 12th day of April, 1978 
,/~ ,, ,'/ 

! 

/-, 

·--· ....... (---·.;_- \..._ 

Ernest C. St1efel 
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State 
of 

DELAWARE 
~~ 

Office of SECRETARY OF STATE 

. Glenn C. Kenton YecP.ehfil/ o/ <.Yla!e o/ tk !/U:Ue o/ 9dcueafte, 

~ that the akae and JkFI{f ii, a w.e and (XlP~ ~ o/ 
of Incorporation of the "WACKER SILTRONIC CORPORATION", as received and 

in this office the thirteenth day of April, A.D. 19 78, at 10 o'clock A.M. 

In Testimony Whereof, J ~ ~ .ud ~ hand 
and o/fldaJ.J.eal at 9~ ~ twenty-fifth ~ 

o/ April ifv the~ o/ 0-l/fo ~ 
o.ne, !luuuuznd nU1e- fuuu:b<ed and seventy-nine. 

·Glenn C. Kenton, Secretary of State 

0. Evans Denney, Assistant Secretary of Std.!e 

[-· . 
L 
I 

r· 
! 
I· 
! 
1-. 
l .... -

••••••!• • 

~--_~,..,,~_¥-¥-~.M.-·~,_-"fo-!;¥3'-~c,.§:"'t'_%_ 
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it ate of ~ctu !S>orh } ss ... 

.11Bepartmcnt of .§tate 18129 

l hereby certify that I have compared the annexed copy with the original document filed by the Department of Stare and that 

same is a correct transcnpt of said on"ginal. 

Witness my hand and seal of the Department of State on 
; _,;.: ..._: 

Secretary of State 

···········---- -:_:_._.:_:_:_:_:_:_:_:_: .. _:_: ·······-····· ......... 

:.·:::::::::::::: . ....... -
..... 
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CER'I'IPI CATE 

1. I am the duly elected~ qualified and acting Secretary 
of Wacker Sil tronic Corporation, a Delaware corporation ( 11 Sil tro
nic"l. 

2. The persons named below are, and have been at all 
times since January 1, 1979, duly qualified and acting officers 
of Siltronic, duly elected or appointed to the offices set 
opposite their respective names and the signatures appearing 
opposite their respective names are their true signatures: . I 

NAME OFFICE 
I 

SIGNATURE 
) ' 

//\._ \ 

/1 }!tit {Itt. 

Dr. Werner Freiesleben President 

Dr. Hans Herrmann Vice President 

3. Attached hereto marked Exhibit A is a true, correct 
and complete copy of th~ Articles of Incorporation, as amended~ 
of Siltronic as in effect on the date hereof. 

4, Attached hereto marked Exhibit B is a true, correct 
~d complete copy of the Bylaws, as amended, of Siltronic as 
~ effect on the dat~ hereof. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed the seal of Sil tronic this 2t.. d5y of April~ ~97 9. 

' i 
i 
I 

Ernst Stiefel 
[Corp.orate Seal] 

The undersigned, ·? 

( 
I 

Siltronic, does he~eby certify that Ernst Stiefel is now, and 
at all times since January 1, 1979 has been~ the duly elected and ·acting Secretary of Siltronic, and that the signature set forth 
~ove is hi~ genuine signature. 

IN WITNESS Wh~REOF, the undersigned has hereunto set his 
hand and affixed the corporate seal of Siltronic this 2(, day of 
April, 1979, 2 /), 

, I 'l!-? lj •. //1 
.·1 1~z_-z(lttv 

· [Corpora~e Seal] 

------------ -·------· .. _______ ____:__ 
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CERTIFICATE OF INCOR?OF~Z..TION 

OF 

HACKER SILTRONIC CORPOF_l'lTION 

THE UNDERSIGNED, 1n order to form a corporation for the purposes hereinafter stated, under and pursuant to the pro-visions of the General Corporation Law of the State of DeL:n._;are, does hereby certify as follows: 

FIRST: The name of the corporation is 
I~ACKER SILTRONIC CORPOEATION. 

SECOND: The address of its registered office 1n the State of Delaware is 100 West lOth Street, in the City of Wilmington, County of New Castle. The name of its registered agent at such address is The Corporation Trust Conpany. 

THIRD: The purpose of the corporation 1s production and distribution of advanced materials for manufacturing industries and to engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of the State 

FOURTH: The total number of shares of stock which the corporation shall have authority to issue is ten thousand (10,000), without par value. 

i 
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FIFTH: 

perpetual. 

SIXTH: 

is: 

-2-
. Pf_,-f..Jl.'_ J f: -- ~ - ,.. • dk. I;) 1 

The duration of the corporation shall be 

The name and mailing address of the incorporator 

Ernest C. Stiefel 
200 Park Avenue 
New York, New York 10017 

SEVENTH: In furtherance and not in limitation of the 

powers conferred by statute, the board of directors is expressly 

authorized: 

To make, alter or repeal the by-laws of the 

corporation. 

EIGHTH: Meetings of stockholders may be held within 

or without the State of Delaware, as the by-laws may provide. 

The books of the corporation may be kept (subject to any provision 

contained in the statutes) outside the State of Delaware at such 

place or places as may be designated from time to time by the 

board of directors or in the by-laws of the corporation. 

Elections of directors need not be by written ballot unless the 

by-laws of the corporation shall so provide. 

NINTH: The corporation reserves the ri~ht to 2mend, alter, 

change or repeal any provision contained in this Certificate of 

Incorporation, in the manner nm.,r or hereafter prescribed by 

statute, and all rights conferred upon stockholders herein are 

granted subject to this reservation. 
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{REcP l(r:· -
1

_J_ ,-1 u rA&E /' r.._ 

IN WIT~ESS WHEREOF, I have hereunto set my hand 

and seal this 12th day of April, 1978 
~ 
l_,~f 

Ernest C. Stiefel 
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State 
of 

DELAVVARE 
Office of SECRETARY OF STATE 

OJ. n· ?ECt •• <) 

',~_Glenn C. Kenton ._Y/'<'ff>k.rFff· a/ fl__,/e r/ t4.e fla/e. o/ 9f:lau:<.rFe~ 
:zc;:e/y c~YI/cr /hal dze rrlo-1:e. and j{).F£f!<N>l[l i;. a l.nte and c<:Fn:cl c<//1 oj? 

[ficate of Incorporation of the "\·!ACKER SILTRONIC CORPORATION", as received 

.(\ i 
i.i ·}. 
. ~ }~ 

in this office the thirteenth day of April, A.D. 1978, at 10 o'clock 

art'/! r/J!I-'-t:r.rl.iraL at 9ot:.(::r- lht-1/ thirteenth r~~'/ 

·) 

:.J 

.> 

• 

cj!' April r/1/ tfze .. ye..afi r;f' aufi. .!./! ... ni 

seven t y-ei_g_ h t ~----

Glr:nn C. Kt·nlun, St>Cidury of Stole 

·"\· __ .:' (') 
(.). <-. . '· · .. · 

'-_,~~'· . 
I . \ . .--... 

' } ' 
/I 

• I 
\I 

A<sistunt Srcrelury of Stnte 

I 
I 

_f 
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CEI{TIFICATE OF p;cci;.POH .. ATION 

OF 

F. II~ E D 
A~R 1 3 1978 I o "<~ -/J1 . 
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--------------·----- ---- -

OF 

HACKER SILTRONIC CORPORATION 

(a Dela~are Corporation) 

* * * * * * * * * * * * 

ARTICLE I 

OFFICES 

Section 1. Registered Office. The reg:istered office ------"-'-- L..> 

shall be established and maintained at No. 100 West Tenth 

Street, Wilmington, Delaware. The Corporation Trust Company 

shall be the registered agent of this corporation in charge 

thereof. 

Section 2. Other Offices. The corporation may have other 

offices, either within or without the State of Delaware, at 

such place or places as the Board of Directors may from time 

to time determine or the business of the corporation may 

require. 

ARTICLE II 

HEETINGS OF STOCKJlOLDERS 

Section 1. Annual 1'·1eetings. Annual Heetings of stock-

holders for the election of directors shall be held at 

such place, either within or without the State of 

:·: 

··i·.i 

-J 

·, 
-' ··, ' 

.,1. 

: i' 
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! 
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'. ,, 
i' 

! 

to:s, by resolution, shall deter~l~~ 2nd c.s set fo~~~ ln ~~e 

notice of the ~2eting. 

S . -ecr::.lan Other Eeeti.r:crs. cf __ .....___ 

. ·. ,_ 
for any purpose other then the elec~ion_ of c~i:cecto.cs 10.ay be:: 

' l -ne __ a 
• .I. ~- -

at such ti:--ne c.nd place~- ~.,ri th iri o:c 

shall be stated in 
. . ... - - .· . ~:. c 

Section 3. voting.· Ec.ch 

l- 'L.. ~ 
L ll r_; 

s t c c :~ :: o l C: e ;_-

the of 

-
21'-ti t.leC to voLe 

in accord~nce with the terws o£ the Certific2te of Incor?o::-c.-
. -

tion·a~d 1n accordance with the provisio~s of these By-La~s 

sh~ll be entitled-to on~ vote, in person or by proxy, foi 
. -~ "': .. 

each share of· stock-~ntitled to vote held by such stock-
.. 

holder, bui no· proxy shall be voted after f !..-01:1 

its date unless ~uch proxv provides for a longer period_ 
. . "_oon t'--o c,=-,..,.,and o= 2'1V c--c.· "'~'·bolo-=·-u ii '- _ .'--' . -. l.. · . l _ ;::, U \...: C• .• - - ~ T 

;, 
the vote for directors 

and the vote U_?O:t any question before the n~:e '...:ins, sha.ll b2 

b ' 11 · · A.ll P.l·.~c.·c"-c...l. o,·-.s ~ --'< • ,_ • ll ' "" · .., d · y oa __ o~. __ ~ ~ · ror ulrecLors s~a. __ oe ~eclce cy 

T n. ,. o;.. ';) o ' 71 1..' i o ;-> o ,... ....: } · _ ,_ ~.:: _ c- l. _ , ~ . L .: e 

. A co:c:~lete 

. ' L~:.e t:-~0.5Lilil.g 

r>.r'l 
~-) ·--

1 - . -lS'C 

r. :J 

of 

--2 -

. ··-. :-;-: c -- i- ,-.. ~ ~ ~ ~ C: . t- ::_: '~-' C ' 

-· .. · 

-
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Se:::cion 5. 

stockholders for any purpose or purposes ~ay be called by the 

President or by resolution of the directors. 

Section 6. 

the place, date and time of the meeting, and the general nature 

of the business to be considered, shall be given to each stock-

holder entitled to vote thereat at his address as it 2ppears on 

the records of the corporation, not less than ten nor more than 

fifty days before the date of the meeting. No busine~s other 

than that stated in the notice shall be transacted at any meeting 

without the unanimous consent of all the stockholders entitled to 
vote ·t}1erc2 t. 

Section 7. Unless otherwise pro-

vided by the Certificate of Incocpora.tion, any action required to 

be taken at any annual or special meeting of stockholders, or any 

action which ~ay be taken at any annual or special _,__. 
ffi82 LlJ1g r m-2.y be 

taken \-:i thout a 1.-1i thou t prior notice and ~,,,it::hout a vote, 

if a consent 1n writing, setting forth the actibn so taken. shall 

be signed by the holders of outstanding stock having not less than 

the mini.muill nuTnber of votes that \iould be necessary to authorize 

or take such action at a meeting at which all shares entitled to 

vote thereon were present and vo~ed. Prompt notice of the taking 

of the corporate action 1;-,ri thou t ,"\ Jil•=::eti ng by less th?,n 1.: nan il''OUs 

wri tt;:;~; consent shall be g_l_v,-=:n 1-_o tlvJ~~e s Lo.-::kho1c12:cs \·1i1o ~luVe f'.Ot 

... 
\\~ r ~- c. 1. n g .. 
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01 RECTORS 

Section 1. Nuf",ber and 'l:'et-m. 

be not less than three and not more than seven. '_rh e cl ir ec ·::or s 

shall be elected at the annual meeting of the stockholders ,-1nd 

each director shall be elected to se:cve until his successo_:_- shall 

be elected and qualified. Directors need not be stockhol~ers. 

Section 2. Re..moval. Any director or directors may be re-

moved either for or without canse at any time be t.he affiEna tive 

vote of the holders of a sajority of all the shares of stock out-

standing and entitled to vote, at a special meeting of the stock-

holders called for the purpose, and the vacanci.es thQs created 

may be filled, at the meeting held for the pu·cpo3e of re"1:oval, 

by the affirmative vote of a rnajori ty in interest of the s ~ock-

holders entitled to vote. 

Section 3. The Board of Directors sha11 exe:;_·cJ.se 

all of the powers of the corporation except such as are by law 

or by the Certificate of Incorporation of the corporation or 

by these By-LalvS confe:cred upon or reserved to the ~;tockholders. 

Section 4. R~servation to the Stockholders. The follO'>:ing 

actions are reserved to t.he p.rcvious consent of the stoc~> 

holders: 

(i) Entering into loan or credit transactions 

involving amounts exceeding one ~illion dolJ2rs in e2ch c2sc; 

;.j 

I 
.;·\ 

,' 

>: 

!i 
'! 
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( i i) Acquisition or disposition 

in other enterprises; 

(iii) Establishment or ternin3.tion of branch offices 

and representations of other enterpris2s; 

(iv) Acquisition, sale, mortgaging, leasing and 

other dispositions of real estate. 

Section 5. Com_,_-cn it tees . The Bo3.rd of Directors may, by 

resolution or resolutions passed by a majority b£ the whole 

board, designate one or more committees, each committee to 

consist of two or more of the directors of the corporation. 

The board may designate one or more directors as alternate 

membe.rs of any co:IL!Ilittee, \vho may replace any absent or ois-

qualified member at any Eleetir1g of sttch cor;12nittee or con1.:nit-

tees. The member or merr,be:rs thereof present at any meeting 

and not disqualified from voting, \vhether or not he or they 

constitute a quoru_TTI, rr.ay unanimously appoint another mc=:m1x:>r 

of the Board of Directors to act at the meeting in the place 

of any such absent or disqualified member. 

Any such co,nc-,i ttee, to the extent p:covided 1n the 

-6-
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the Bo2:cd of Directors in the ~anase~ent of th~ b~siness and 

affairs seal of 

. t'he co :cpo:c a tio11 to be a ff i:< ed to all p2_9er s hh ich :nc:y re::r~.ll :cc 

iti buc no st:ch co:n2ittee shall have the }?O',-:er or c:l:L~ocity 

co!!soli.ca tion, to recor::.:e1eno 

holcers lease or exchange of all or 

all of p:coDectv - ~ -'-
and assets, to reco2~end 

to .the stoc~holders a dissol~tion of the corporation or a 
.: 

~evoc~tion of ·a· dissolution, 
-· ·~.- -· ·--./~ . .:.·.-::...··=-_ ..... -~-:-::··-· ... 

or to a~enc1 the By-Laws of the 
. .. 

corporatlori; and,· unless the resolution, these By-Laws, or 

·such cor?.sittee shell h2ve the po'.-t2r o:c autho:::::ity to declare 

·a dividend or to 2u thor ize the issr:anc~ of stack~ 

._·.Section 6 ~ r.Ieetinas- 7he newly elected directo:::::s m2y 

. h o l C. the i c £ i r s C. :r:t e e tin g f o :c of organization and 
. . . 

the. trc.nsc:ction of busl0ess,. if a. a 1..:o:uc:> be- }?Cese_!1tr :-.s~ 2 ~-:-

or th.·2 ·· 
... · .. . .. . ~ 

ti1112 ·2nd -plc.ce of such Geeting D2Y be fixed by co!1se~t 

.- . 

'\. ._ ... 

- ..... ·-:: :: 
. / 

._;_-.., 

- -- ;_ . --:. ---.l 
. --· -

- -- --: 

-- ~ . .: - ._. __ ;: ... : 
' . 

:) 
I ~ 

'i 

:I 

. . . . ·' ·~ 

. I 

__ ..___- -1 
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to 

... - , .... "11 -

OC2CC ~av c~ C~.L~~Q 

two directors on at least two dcys' notice to each directo:c 

and shall be held ~t such plate or pla~~s ?s mcy be dete~-

ruined by the directors 1 of 
. , 
C~2 or as s~cll be call 

the-meeting .. 

Section 7. A ~ajority of the total ns~oer of 

directors shall constitute a guoru8 foi the transaction oE 

bu::;iness~ of the Board of Direc~ors there 
. - -·. ,__ ,_. 

a'- any 222 ~-,lng 

shall be less than 2. s!_!o:C \2.:;t p.c eser:. t, a naj or i ty of those 

present 2ay adjourn the meeting from ti~e to ti2e·until a 

guo.!:"u7il is obtaiL12d, anc no fu:cther notice thereof neec be 

given other than by announce~ent at the ceeting which-shell 

be so 2djourned. 

Section 8. Co~oensation. 
~-~~~-----·-

Diiectors shall not receive 

any stated salary for their services as directors or as nes-

bers of co~mittees 1 but by resolution of the Baaed of Dicec-

tors a fixed fee and expenses of attenaa~ce 2ay bQ allo~ed 

Nothing herein contained 
: --

shall be con~trued 

corpor2tiorl li1 

Sectio:1 · 9. 

,_. 
ad12r c2~=city as 2~- officer, 

0 
v 

.. _:_ __ _ 
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to of 

o£ Directors, or o£: anv co:-::2itt.::e th:::reo:E, Il.c..',- be t2.ker.. ·,.;ith-

out 2. Reeting;-if D::-ior- to such 2c:::io::1 2 rn'ritte11 consent· 

thereto ~s sig11ed by -11 c __ of Bo:::rc of Direct.o:c:s, 

o::- of such cc~~ittee 2.S the SJC£1 Wt: itt2ri. 

col'.sent lS ~ith the minutes of. proceedings of 

Eoard of Dir~~tors or committee. ·-. -· 
. ~ .- -... ~. 

/ --
P~rticio2tio~-~y-·con£erence Telenh~ne_ 
--------~~--------~--------------------

,- -

l·!e~bers of th~ b~~ra of direc~ors· of the corporation, or 
- ·-.. · .. : . 

2ny ·,..: ... : -.., •· '--db. COGD.l.:....'---22 _aeSlSI12L2 "':[ ilc2Y l1l. 

. -· 
2 neeting of such boe.rd or cor;>r:Ji ttee by De2ns of confe:::-:-:·nce 

-.·. · . . : .. ·--- - - - : . ~ ... -
. ·.telephone--or_·-~;"i.!:nil~r COill:UUnic2ticns 2C]:!.li_l:TC:ent by i'1·22nS 
_:.. . .. -· -· ·-_ ·:-: _:: -·.·:· -

'>'i:--t~-~h· al·l. "C~-~~-a-·n~ -D·-,_.__·-i·C~D2..-t-in- Jn '--Lh?. 2?-;::."L-i~~- C2~.'l f.'?::O; .. __ ........ ,L ---- .. ~- ;_ .... .:::::, ....._C.-L-- -..._ - ~::::, .. i.. - -- _J - -'----~ 

of 

.· 
' .. ec:cr:.. c::-cn_er 1 2n~ oc..rticication . -~ - . 

ir. 2 r;ceet ing shc:ll constitt.~t.e 

.: 

-in "'r.~,-soro- aL 
- .. "'.I::'--'- •. _ ••. L._ 

.. 
-.-· 

.. -. . . -.. ~: . -· 
-:-

- · .. ; -

-- - .... _ .. ___ '. 
. · ... 

. c- .c~ l -_--. u<::Ct_J.OD • r 

such 

:-. 

· -. AR'i'ICLS. T'I 
.. :" .. -: -· 

- OFFICS2S 
--

The 

- -
2_ Tre-asu:ei:- 1 . 

-:~~ 2:- ·s·.,c--:·~p- ...... ~---v-(__ .. __ c..-.L._.__c:..:.__,. 

·!" - , •• 

hold office ur..til sl!ccesso~-s "':")--.::. c. .. L :_ 

- j 

--

ell o£ 

.: 
. =:- •. 

-:. 

--. ·:- . 

.. -. 
·.-·--: . .-:-

- ~ .. ~ .: 

-' --
·=-- ... --· 

. -- ~- -

-- -- ..:" 
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A3sistant Treasurers as they may deem proner. 

officers of the corporation need be directors. 

shall be elected at the first meeting of the Board of Directors 

after each annual meeting. More than two offices may be held 

by the same person. 

Section 2. Other Officers and Agents. 'l'he Board of 

Directors may appoint such other officers and agents as it 

may deem advisable, •.·Jho shall hold their offices for such 

terms and shall exercise such pO\·Je·cs and perform such duties 

as shetll be determined from time to tirn•2 by the Boacd of 

Directors. 

Section 3. The Chai:cman of t1ie Board of 

Directors 1 if one be elected, shall preside at all meetings 

of the Board of Directors and l1e shall have and perform such 

other duties as from time to time may be assigned to him by 

the Board of Directors. 

Section 4. President. The President shall be the chief 

executive officer of the corporation and shall have the 

general powers and duties of supervision and Danagement usually 

vested in the office of president of ~ corporation. He shall 

have general sup~rvision and direction of 

-10--

SCOEPA00001345 



.i 

the busi~ess of the corporation. 

Directors sh~ll authorize the e~ecutio~ thereof 1n so~e othec 

and shall cause cne seal to be 
. . 

affixed to-any instr~~ent requiring it and T,;hen so c.f£ixed 
_ ..... .... 

the seal shall be attested by the - 1.- ~ sl.gnac..ure o:c: the 
- ~. - ... 

or the Treasurer or ~n js~istant·S2cretary or an Assist2il."c. · 
. .. -. ·- . . .. · 

.- -. --1 
_:_ .-_· _ _- I 

. ~· - i 

.. 
. -- ~-

_. J, 

- . - - . . 
·. _ T r e 2 s u r e r·. ~ -.::::-. _:~ . ·. - -:. <-; -_:.. .. _.·:·. -_: :·/ .. :~:--.. [) , .. . - .. · 

:-·_· 
·• - . - . :--· .. -. ... -... -:.. . '":'·-· . . ·: - . . 

S~ction 5. Vice President. 
' . 

Each Vice Presiden~-shall 

shall per fo rr:1 such " L. • OUt_l.eS 2S shall be· 
_. - .. -·- ·-· - . ~ - .. ·. . , . 

assigneci to h ~"'l-· by the directors_ 
-.- _:: .. : ·.·=·_:··: ..•. -.-;·-.< .~<"--. _·. :- .. -:· 

., .... _· Sectl.on ·a--:~ Trec.surer. The Trea~urer shall ha~e the_ 
:: . -..... ~ \ _.·-:_. -.: . 
the· co r-o~ r.2 t~ 
·: : •• ·- j,..,. 

o.nd · Cl!stody of securities .. '.· ... 
disoursem~nt.s ln .. ·- .. :_ -- . 

books b~longi~s to_ the .. c?rp_o~a~ic;rr_ Ee sh2ll deposit 2ll 
_:;. . :· :· .. - . . 

. TJoneys C!>:d other vc:luables ... i 'I 

lf'. 1:.02 nc.::l',e c:.r1d to the credit _of 

the c~rpo~at~o~ in such depositc.ries as rnc.y be designated 
·--· . -. 

by· t.b.e Eoc..-ca _o~ Di:-~c-tocs_ 
_., 

:·_ <-·--\-·_ .. -Thn 'I'.,:.c·~~,,:,_c.c· shc::ll ciso:.J:Cse the. fuc1ds of. th2 
·. ·~ --~--~.. · .. ~-. -- : -- _ __. ._ ~ ....... - "--

! ·_·:··.::~-'~_b:C~o:~~~-~l-~-~-~- ~,~,-;~~-~~;--,b-~::- 6~ci ~-c2d -b~· .·t·h~ B~ 2 ~--ci o £ D i iec tcr·s, .·c.r 
'. 

- ·' .. 

- . . . -.-
. - . - --

- - ~ - . . -' : 

-··· ·. 
..,_•. ··w•' ,-,; 

-. I 

for such disburs22e~ts. - -:. : ~ ..... • ·. --·-.··-=----·.-. 

Be sh2ll·render to the Bo 2.rd o£ Dic2ctors at 
_. - . . 

th~ r~gul2r·Re2ti~gs of th2 Bo~~d of Directo~s, or whe~evec 

2CCC~~i.t 2.3. 

--- _1_ ]_ 
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Tre3surer a~a of the fina~cial condition of th~ coc~oration_ 

If required by the Board of Directors, he shell give the co~-

poration a bond for the faithful 6ischa:ge of his duties in 

such 2Tiount and with scch surety as the Board of Directors 

shall prescribe. ~ j. •. :-
- -· ..... 

Sect ion 7. Secretary. ---.- - .. 

·. - ... - ..:_. --ceuse to -be _gl'.ten·, notice-· of all r.:leetin.gs of sto~-=~holdecs 2.-r:d .. · :" .. , .. 
·.:.. &..:-._:. _ ... - • 

direct~rs; and al~--otl~er notices by 
·_-:· . -

By-Laws, ~rid 1n cas6 of his abse~ce or refusal or neglect so 

to do, ~ny such notice may be given by eny nerson thereunto 

or_ by the directors, or stock-
. r. 

... . . ~ ..... ~ . · .. . - ... -•.: 

holcers, upon whose rec;u.isition L' Lf':.2 is called 2S pro-
·..:....· .. 

:Ee shall recocd all .. 
. . - . 
of the .D.eetin:;s of the cor-poration anei of the directors -in a:_. 

-·-: 

for and shc.ll perforiU SllCh 

oth~r duties as may be essigned to hL~ by.the directo~s or 

the President. fie sh2.ll have 

. 

the cl~s tocy of '1 LL10:: S·22l 

cuiring it, when authorized b_i,.. the dicectors or the -.. . . 
•• 6 - .... •.• .. ·. . . ..,·:: :.... . 

2nd a t:tes t the .. ·sc.~e. · 
-

Jl. . -· • 
~: : . ~ : -- . 

. . . -_._- ·soc'--·l·o;, n 
.·. ·--L-- -- o • Assist2nt Tre2su~ccs 2~d 

.. : ": ~ 

. -.- . 

J'..ss.ist2nt 

-1 '2-

cf the 

--- ........ · 

--· ... ·;: -" 

: 
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,·_ 

bv t~~ directors. 

' .. 
1'2'i'ICLE: V 

..... ·· 

.. MISCELT ~-~l200S 
.; . _ .. . .. _. . 

.·-.· s;ction 1. ~-es ign·2 t ioris. Any cirector, G28ber 
........ 

.. 
committee ·ar-·· c·o-r:porct.e office:c:- n2y, pro·.;ided t.he s2-'t1e ~o:.J.ld 

-: . '! · .. -· 

to '1-ihich s2id pe::-son 
.- .:-·. 

. ' 
-· is_2·--r;~~ty,·--re;;i~~-~;t···c.~y til~e_~-

·- ·• . . . ~ . .. . -·:- ... -:: . . ... · .. 

- . 
Sue~ ~~sign2ticn sfc.ll b~ 

2.-t the L • 
L L:::te 

: ... 
.. ._h~·-ol·~ .a_·n_?, 
L-~ ........ l_~ 1:./ L--. 2t the o£ its :rc:.-S_s:J2Cifiec1, 

• c 
l.i. 

· .. · \·.· .. 
. •' .. 

ceipt b<r the ..... President or Secret2.cy. 'i'he o:= 2 re-
.. . . ·. . :~~- ~ · .. --~· -.. ·-.. . . .; .· --. --~. ··~ -·-

.·.··sign2tion sl:.~ll. no __ t-.b·~· ne~ess2.r:y to nc.%2 it 

. - -- -.. 

- .· ·---

-· 

-. .. 

- •. ,_ 
-- ·- . ..; ·-=·· -: -. ::' -~ . :::_ .: : - . ·. ;- : . - -- . - : _-_ .... 

· ·,.... ·:- Se.ctio~- -:z~··_:- '1./~cc.r!c.ies·. If the office of 2ny diiecto:r, 
-·.· 

. '· . 
of 2. 

. • L L 
COhlhl 1. ·L Lee or c:orpor2.te officer- D2CC~.2S 

... _ -.. ,;.• . 

-. - . ~ ___ :· . - .• :. :_";..-. 

· · c1irectors in office, the: ugh 1 ess . ' Ln2.n by 2 fi1.2.jO:c-. 
·' .. . . . .. 

ity· vot2 ~ay. ~p9oLnt any sualifi2d p~rson to fill such V<::c-
. :.··· -· - ···:. -· . . , 

a~ci~ ·who~ shall ~oi~ offic~ for the and 
.. - : ·_ ... -: . 

. .-.::_:l2ntil hi~ ·succ~-~sor ·sh2ll )e duly C~OS2~-
- .. · -.::: 

. : .. ~<-.; ::---~~ -):: k:~{i:~~--~-·3·,~·:,~-~ ~:~,;:~-i~\~~-~ ~~--5---o-~ s tad·:.··- cer t.if ic ~t~i:/o.f 
_, .· ... · .. ·.: . 
. ·-

---
~ 

. ~-- --

_:stock,· signed bv the 
. . . .. ~ 

the Eo~rd of Di~ectors, o~ 

~-~-1-~~n~-or ~~~,· 1TJ-.c_·p .::: .L ...._ ...":), t......:. c. .L ~- • c.: ....... .:. ~ ...._ 

- . . 
Assistant Tre~surcr, or Secre~~;::-y or 2n Ass~st~~t Secret2cy, 

-
~1:~2_l.lJe :~-~~~;1..2cC~ to c?.cl:. st.cc~:.l~8l~-~-~c ce::~~~-~~.::.:i_r:·= ~-~, .. :-. IJ.L2i~~o2:c o.~ 

--l3 

. -- . ---

... ~ -- . 
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. i 

sha~es ' . 
ill!~ the cecti.~-

cout'.te-csig:reu ( 1) b-..,, 2 

the corpor2tion oc its em9loyee, oc (2) by 2 registr2~ 

the corporc.tion or its the sisnc.tu:ces 

of such of£icecs mc.y be £c.csi£iles. .- ·. -: ~ . 
. •.-. _-. . . . .. ---- -. • ·J . . 

';-::Section 4. Lost Certificc.tes. .-

·-- - . 
2r.y :cert.i"£ic;.t·e -_thereto~·-·._::·:,·:· --

issued ~n the pl2ce of 
.. ·.,- . -.. :· -.. ·:·- : .· --. - - . --

::::eer.. .lose::. or 
. -.- -

.r:o:ce 
-.-

issued ~y th~ corpoi2ti~n, 
... _- -.:- .. ; ·.· -. :..-

.-~_-dest~oved~ and_~he dir~ct~is @ay~ 
- - -

• ... --
:: .· ;.. - . -~: .. :-. 

1n their discretiori, re-
: - -·· .... 

r •. • .•. : :" .. · ',. .... : ·• - - .;;---

oE the lost or ~estroyed ~ • r- • L . cer-c:.rl.C2 .... er or his 
-~ . . . - .--· to. give the co~coration c .... in _ .. -::.-: - - . - . 

~ - ·- : . - ; . : :, : --·.- ~ .. _ . 

.· ·, :_· sl!ch ·s·~ as t_hey -G-~Y: C!irect·, .not ·e:~ce._-=:ding c"':ouble the vall!e · 
:.··---:. : . · .. :. •. . . .. __ --·· . 

:of_ the ~toe~ ;i~~rese~ted by such ~ertificate, 

. __ ·-:·the ·ca:r}?:Jration 2gaillst 
-· . - ,; . 

' oe 292ins'c 
. -~ . . . .. ·: . . - . . . . 

·it on account of the 2lleged loss of any_ such cettiflc2te; 
·---- ·-:-- ___ .:;-:oo.._ ·: -- . . ··.· .... -·-- .. . . . ... ;" 

or the 
... . . - ·: . - - ~ . . . . ... .,... . '-
lSSU2nce o~ any ~~ch ne~ cerc~~tcaLe_ 

,· . . . =· ... 
~- Sect.ion 5 _ Trae!sfer 

• • "I• • ...... --
-=~he ~~r~~r~tion shall.be 

... ::.:. ._ . .... --- .. 

shares of stock o:: 

boo\s by-

holder-s the reo£' in person or by their ouly ct2tho:cized 

to the 
•.. . ... - :~- ·-· :_·- -· - .. • . 

-. . -.- ... - :· __ :. . . :...._· __ .-: __ · __ 
by_--t~ie -d-elivery. thereof to the 
.; .. -. _;• .·:- :.:· ...... -- -... -

books· and 
--. -· ·- . 
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and new certificates shall thereupon be issued. l\ record shall 

be made of each transfer and whenver a transfer shall be made 

for collateral security, and not absolutely, it shall be so 

expressed in the entry of the transfer. 

Section 6. Dividends. Subject to the provisions of the 

Certificate of Incorporation, the Board of Directors may, out 

of funds legally available therefor at any regular or special 

meeting, declare dividends upon the capital stock of the 

corporation as and 1vhen they deem expedient. Before declaring 

any dividend there may be set apart of of any funds of the 

corporation a-vailable for dividends, such sum or Sl:Lrcts as the 

directors from time to time in their discretion deem proper 

for working capital or as a reserve fund to meet contingencies 

or for equalizing dividends or for such other purposes as the 

directors shall deem conducive to the interests of i~he corp-

oration. 

Section 7. Seal. The corporate seal shall be circular 

in form and shall contain the name of the corporation, the 

year of its creetion end the '.Wrds "CORPO:R.i".'rE SEAL DELA~·JARE". 

Said Seal may be used by causing it or a facsimile theceof 

to be impressed or affixed o:c othen-;ise reproduced. 

Sect.ion 8. Fiscal Yea.r. The fiscal year of the corporation 

shall be determined by resolution of the Board of Dir~ctors_ 

-- J 5-
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Section 9. Cnecks. 

edness issued in the name of the corporation shall be signed 

by such officer or officers, agent or agents of the corp~ration, 

c.nd in such rnnner as shall be determ.ined from ti;Tie to tilne 

by resolution of the Board of Directors. I 

I Section 10. Notice and Waiver of Notice. 

notice is required by these By-Lcl'.·Js to be given, p2:r: sonal notice 

is not r:<t?ant unless expressly so stated 1 and any r:otice so re-

quired shall be deemed to be sufficient if given by depositing 

the smae in the United States mail, postage p~epaid, addressed 

to the .?ecson entitled thereto at his adc1ress as L t appecLcs on 

tbe reco;;:-ds of the corpore. tion, and such notice shall be de.?:r:ed 

to have been given on the day of such mailing. 

not er1ti tled to vot'e shall not be entitled to c ecei ve n:::J u ce 

of any 
.. 

mee-cln~~s except as o'then·:ise s·ta tu te. 

v'lhenever any notice \-Jha t.ever is ·cequi.red to be 

given under the provisions of any law, or under the provisions 

of the Certificate of Incorporation of the corpor~tion or these 

By-Laws, a w~iver thereof in w~iting, signed by the person or 

persons entitled to said notice, \vhether before or after the 

ti:ne stated therein, shall be c1eei"il_ed ;-_:;quivalcn·t tr1ereto. 

-}_(,~ 
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next of kin, successors, app~intees, executors, a~ni~istrators, 

legal representatives and assigns who was or is a p~rty or 1s 

threatened to be made a party to any threatened, pending or 

completed action, suit or proceeding, whether civil, criminal, 

administrative or investigative by reason of the fact tilat he is 

or was a director, officer, employee or agent of the corporation, 

or is or was serving at the request of the corporation as a 

director, officer, employee or agent of another corporation, 

partnership, joint venture, trust or other enterprise, domestic 

or foreign, against expenses, attorneys' fees, court costs, judg

ments, fines, amounts paid 1n settle@ent and other losses actually 

and reasonably incurred by him 1n connection with such action, 

suit or proceeding. 

ARTICLE VII 

These By-Laws may be altered or repealed and 

By-La\vS may be made at any annual meeting of the stockholders 

or at a.ny special meeting thereof by the affirmative vote of a 

majority of the stock issued and outstanding a~d entitled to 

vote therec.t. 

-17-
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2.3 & 2.4 

SECRETARY'S CERTIFICATE RE RESOLUTIONS 

I, Dr. Ernst Stiefel, Secretary of Wacker 

Siltronic Corporation, a corporation organized and existing 

under the laws of the State of Delaware, do hereby certify 

that the foregoing is a full, true and correct copy of an 

extract of resolutions duly adopted by the Board of Directors 

.and Shareholder of said Corporation on the 17th day of April, 

1979. 

I do further certify that said resolutions have 

not been rescinded, annulled or revoked and that the same 

are in full force and effect. 

IN WITNESS WHEREOF, I have hereunto signed my 

day of _.·1f:r--t ... ):' 1 1979. 
'" 

Wacker 
Secretary 

Siltronic Corporation 
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RESOLVED, that the terms and conditions of the 

Installment Sale Agreement ("IRE Sale Agreement") 

between the Port of Portland, Oregon, and the 

Corporation, dated as of April 15, 1979 relating 

to certain industrial development facilities at the 

Corporation's plant in Portland, Oregon, to be 

financed by the issuance and sale by the Port of 

Portland of $1,000,000 principal amount of Industrial 

Development Revenue. Bonds, 1979 Series (Wacker 

Siltronic Corporation Project) ("1979 IRB Series 

Bonds") in the form attached hereto as Exhibit A 

are hereby ratified and approved. 

FURTHER RESOLVED, that the terms and conditions 

of the Installment Sale Agreement ("PC Sale 
Agreement") between the Port of Portland, Oregon, 

and the Corporation, dated as of April 15, 1979, 
relating to certain air and water pollution control 

facilities at the Corporation's plant in Portland; 

Oregon, to be financed by the issuance and sale by 

the Port of Portland, Oregon, of $3,430,000 principal 

amount of its Pollution Control Revenue Bonds, 1979 
Series (Wacker Siltronic Corporation Project) ("1979 
PC Series Bonds") in the form attached hereto as 

Exhibit B are hereby raiified and approved. 
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FURTHER RESOLVED) that the terms and conditions of' Ordinance No.246 dated March 14, 1979 by the Port of' Portland, Oregon, in connection with the 1979 IRB Series Bonds in the form attached hereto as Exhibit C are hereby ratified and approved. 

FURTHER RESOLVED, that the terms and conditions of Ordinance No.245 dated March 14, 1979 by the Port of Portland, Oregon, in connection with the 1979 PC Series Bonds, in the form attached hereto as Exhibit D are hereby ratified and approved. 

FURTHER RESOLVED, that the terms and conditions of the Letter of' Indemnity from the Corporation to the Port of Portland, Oregon, ABD Securit~es Corporation and Europartners Securities Corporation in the form attached hereto as Exhibit E ('rLetter of' Indemnity'') are hereby ratified and approved. 

FURTHER RESOLVED, that the terms and conditions of' the Memorandum of' Agreement between the Port of Portland and the Corporation dated May 14~ 1978 in the form attached hereto as Exhibit F are hereby ratified and approved. 

FURTHER RESOLVED, that the terms and conditions of the Bargain and Sale Deed ("Deed") given by the Corporation to the Port of Portland in the rorm attached hereto as Exhibit G are hereby ratified and approved. 

FURTHER RESOLVED, that the terms and conditions of the Bill of Sale given by the Corporation to the Port of Portland in the form attached hereto as Exhibit H are hereby ratified and approved. 

FURTHER RESOLVED, that the terms and conditions of the Bond Purchase Agreement between the Port of Portland, the First National Bank of Oregon, Commerzbank, New York, and Dresdner Bank, New York, in the form attached hereto as Exhibit I are hereby ratified and approved. 

- 2 
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----.. -----------·-· -·· -------- -----·-----.-- _________ ,._ -----
.- -. 

FURTHER RESOLVED, that any of the proper officers 

of the Corporation or Dr.Hans Herrmann are authorized 

to execute and deliver the Memorandum of Agreement, 

IRB Sale Agreement, PC Sale Agreement, Letter of 

Indemnity, Bill of Sale and Deed and any other certi

ficates, agreements, documents or instruments in 

connection therewith. 

FURTHER RESOLVED, that the ab9ve persons are 

authorized to make any amendments or modifications 

of the above-mentioned documents which they deem 

necessary or desirable, a determination which shall 

be conclusively evidenced by their execution and 

delivery of such amended or modified documents. 

- 3 -
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The Port of Portland 
p • 0 . BoX 3 5 2 9 
portland, Oregon 97208 

LETTER OF INDEMNITY 

ABD Securities Corporation 
one Battery Park Plaza 
New York, New York 10004 

EuroPartners Securities 
Corporation 

One World Trade Center 
Suite 3411 
New York, New York 10048 

Re: LETTER OF INDEMNITY 

Dear Sirs: 

_;;>. 

This Letter of Indemnity is executed and delivered by Ll1e 
undersigned, Wacker Siltronic Corporation (the "Company"), Wacker 
Chern i e GmbH ("Wacker") and Wacker Chern ical Corporation ( tbe "Gua ran
tor"), in order to induce the The Port of Portland (the "Port") to 
issue $3,430,000 aggregate principal amount of the Port's Pollution 
Control Revenue Bonds, 1979 Series (Wacker Siltronic Corporation 
Project) and tbe Port's $1,000,000 Industrial Development Revenue 
Bonds, 1979 Series (Wacker Siltronic Corporation Project) 
(collectively, the "Bonds") to be issued pursuant to two separate 
Ordinances enacted by the Port on March 14, 1979 (separately, the 
"Ordinance"), and in order to induce ABD Securities Corporation and 
EuroPartners Securities Corporation (the "Placement Ajents") and the 
Port to enter into an Agency Agreement, dated as of the date hereof 
(the "Agency Agreement"), relating to the private IJla~ement of the 
Bonds by the Placement Agents on behalf of and as agents for t.lle 
Port. The proceeds of the Bonds are to be used to acquire certain 
pollution control _and industrial developnent facilities to be sold by 
the Port to the Company pursuant to two separate Installment Sale 
Agreements, dated as of April 15, 1979, made and entered into by and 
between the Port, as vend or, and the Company, as vendee ( separately, 
the "Sale Agreement"). All payments to be made by tbe Port under the 
Ordinance, including all payments of principal of and interest on the 

·Bonds are to be guaranteed by the Guarantor f.JUrsuant to two separate 
·. ~uarantee Agreements, dated as of April 15, 1979, made and entered 

l nto by and be tween the Guarantor and First National Bank of Oregon, 
as Trustee (separately, the "Guarantee"). It is anticipated that the 
Bonds will be sold to certain institutional I-Jurchasers (the "Original 
Purchasers") pursuant to two separate Bond Purchase Agreements, dated 
as of the date hereof (separately, the "Bond Purchase Agreement"), 
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1 entered into by and between each Original Purchasers and the 
f placement Agents on behalf of and as agents for the Port. 
~· 
i .. 

In consideration of the foregoir..<J, the ComiJany, Wacker and 
the Guarantor hereby represent, warrant and cove~ant to ·and with you 
as follows: 

l. Representations and Warranties of the Company r Wacker 
and the Guarantor. The Company, Wacker and the Guarantor represent 
and warrant to and agree with the Placement Agents and the Port 
that: 

(a) The Company, Wacker and the Guarantor have pre
pared and furnished to the Placement Agents certain finan
cial information and data concerning Wacker and the 
Guarantor, attached hereto as Exhibits A and B (the 
"Financial Statements"). When this Letter of Indemnity 
becomes effective and at all times subsequent thereto up to 
and at the (delivery of the Bonds), neither the Financial 
Statements nor any amendment or supplement to the Financial 
Statements will include any untrue statement of a material 
fact or omit to state any material fact which should be 
included therein for the purpose for which it is to be used 
or which is necessary to make the statements and informa
tion therein not misleading. Such Financial Statements 
present fairly the financial condition of Wacker and the 
Guarantor at the times and the results of their operations 
for the periods indicated and such financial statements, 
except for Wacker's financial statements, have been pre
pared in conformity with generally accepted accounting 
principles applied on a consistent basis. The Company, 
Wacker and the Guarantor hereby consent to the use by the 
Placement Agents and ~he Port of the Financial Statements. 
The Company, Wacker and the Guarantor agree to advise you 
promptly of any events materially affecting it occurring 
prior to the delivery of and payment for the Bonds, and to 
supply such information as may reasonably be requested by 
you with respect thereto for the purpose of making the 
information in the Financial Statements not misleading in 
any material respect. 

(b) The Company has been duly organized and is val
idly existing and in good standing under the laws of the 
State of Delaware; the Guarantor has been duly organized 
and is validly existing and is good standing under the laws 
of the State of New York; the Company has corporate power 
to execute and deliver, and perform its obligations under 
the Sale Agreement and this Letter of Indemnity; the 
Guarantor has corporate power to execute and deliver, and 
perform its obligations under the Guarantee and this Letter 
of Indemnity; Wacker has corporate power to execute and 
deliver and perform its obligations under this Letter of 

'lj 
'·I· I 
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Indemnity; and the Company is duly qualified to do business 
and is in good standing in the State of Oregon. 

(c) The execution and delivery of the Sale Agreement, 
this Letter of Indemnity, the Guarantee and the fulfillment 
of their terms and provisions by the Company, Wacker and 
the Guarantor, to the extent applicable to such parties, 
does not and will not ( i) conflict with, violate or result 
in a breach of any law, administrative regulation or court 
decree applicable to the Company, Wacker or the Guarantor, 
(ii) conflict with or result in a breach of or constitute a 
default under the Certificate of Incorporation or by-laws 
of the Company, Wacker or the Guarantor or any indenture, 
mortgage, deed of trust, agreement or other instrument to 
which the Company, Wacker or the Guarantor is a party or by 
which any of its property is bound or any order, rule or 
regulation applicable to the Company, Wacker or the 
Guarantor of any court or other governmental body, or (iii) 
r e s u 1 t i n the c rea t i on or im po s i t i on o f any 1 i en , char g e or 
encumbrance of any nature whatsoever upon any of the prop
erties or assets of the Company, Wacker or the Guarantor 
pursuant to the tenns of any such indenture, mortgage, ·deed 
of trust or other instrument. The Company, Wacker and the 
Guarantor have taken all corporate action necessary for the 
authorization, execution and delivery of the Sale 
Agreement, the Guarantee and this Letter of Indemnity, and 
when executed and delivered the Sale Agreement, the 
Guarantee and this Letter of Indemnity will constitute 
valid and legally binding obligations of the Company, 
Wacker and the Guarantor, to the ex tent applicable to such 
parties, in accordance with their terms (subject to bank
ruptcy and other laws affecting enforcement of creditors' 
rights generally). 

(d) At or prior to the date of delivery of the Bonds 
neither the Company, Wacker nor the Guarantor nor any of 
their subsidiaries have incurred or will have incurred any 
liabilities or obligations, direct or contingent, or 
entered into any transactions, not 1n the ordinary course 
of business, which are material to the Company, Wacker or 
the Guarantor and their subsidiaries, taken as a whole, and 
there has not been and will not have been, on a consoli
dated basis, any abnormal material change in the short-term 
debt or any material change in the long-term debt of the 
Company, Wacker or the Guarantor or their subsidiaries or 
any material adverse change, or any developnent involving a 
prospective material adverse change, in the condition 
(financial or other), net worth or results of operations of 
the Company, Wacker or the Guarantor and their affiliates, 
taken as a whole. 
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(e) There are no lawsuits or indictments pending by 
governmental authorities or others to which the Company, 
wacker or the Guarantor is a party or of which any, Wacker 
property of the Company or the Guarantor are subject or 
other than ordinary routine litigation incident to the kind 
of business conducted by the Company, Wacker or the 
Guarantor which, if determined adversely to the Company, 
wacker or the Guarantor would ind iv id ually or in the agg re
g ate have a material adverse effect on the financial posi
tion or results of operation by the Company, Wacker or the 
Guarantor. 

2. Covenants of the Company, Wacker and the Guarantor. 
further consideration of the agreements by the Placement Agents 

nd the Port herein contained, the Company, Wacker and the Guarantor 
and agree with the Placement Agents and the Port as 

(a) As soon as the Company, Wacker and the Guarantor 
are advised thereof, to advise the Placement Agents and the 
Port and to confirm the advice in writing, of the institu
tion by any governmental agency or otherwise of any pro
ceeding affecting the use of the Financial Statements or 
the offering of the Bonds, or proceeds thereof, or the Sale ' 
Agreement, the Guarantee, the Ordinance, the Bond Purchase 
Agreement or this Letter of Indemnity, or of the initia
tion, or threat of initiation, of any proceedings for such 
pur pose. 

(b) Except as otherwise provided in the Bond Purchase 
Agreement, the Company and the Guarantor agree to pay all 
costs and expenses of the kind referred to therein and in 
the Memo rand urn of Agreement dated May 24, 1978 between the 
Port, the Company and the Guarantor. 

(c) During the period that the Bonds are outstanding 
the Company and the Guarantor will deliver to the Port and 
the Trustee, as soon as practicable after the close of 
every fiscal year, a balance sheet of the Company and a 
balance sheet of the Guarantor setting forth their respec
tive financial condition as of the end of such fiscal year, 
together with statements of income and retained earnings 
for such fiscal year, all in reasonable detail, and certi
fied by independent public accountants. So long as the 
Company or the Guarantor has subsidiaries, such financial 
statements will be on a consolidated basis to the extent 
the accounts of the Company or the Guarantor and its sub
sidiaries are consolidated. In no event shall the Company 
o: the Guarantor be under any obligation to furnish 
flnancial information to any other person, firm or 
corporation whatsoever except for the Trustee named in the 
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ordinance, or supplement thereto, and except as otherwise 

provided in this Letter of Indemnity. 

(d) The Company and the Guarantor agree not to take 

or omit to take any action which action or omission will in 

any way cause the proceeds from the sale of the Bonds to be 

applied in a manner other than as provided in the 

Ordinance, the Guarantee and the Sale Agreement, and not to 

take or omit to take any action which would in any way 

cause the Bonds to be disqualified under the exemption or 

cause the Bonds to become arbitrage bonds as provided in 

103(b) and l03(c), respectively, of the Internal Revenue 

Code of 1954, as amended, and the regulations thereunder • 

(e) The Company and the Guarantor agree to pay the 

costs and expenses of the Port and the Trustee, as provided 

in the Ordinance, including specifically the costs of 

printing coupon Bonds, in the event registered Bonds are 

exchanged for coupon Bonds. 

3. Indemnification. 

(a) The Company, Wacker and the Guarantor will indem

nify and hold harmless, jointly and severally, each 

Placement Agent and each person, if any, who controls any 

Placement Agent within the meaning of the Securities Act of 

1933, as amended (the "Act"; the Act and the Securities 

Exchange Act of 1934, as amended, being herein called the 

"Acts") and the Port, its Commissioners, officers and 

employees against any losses, claims, damages or liabili

ties, joint or several, to which any Placement Agent, such 

controlling person or the Port, its Commissioners, officers 

and employees may become subject, under the Acts or other

wise, insofar as such losses, claims, damages or liabili

ties (or actions in respect thereof) arise out of or are 

based upon any untrue statement or alleged untrue statement 

of any material fact contained in the Financial Statements 

or any amendment or supplement thereto pertaining to such 

Financial Statements, or arise out of or are based upon the 

omission or alleged omission to state therein a material 

fact necessary to make the statements therein not mislead

ing; and will reimburse each Placement Agent, each such 

controlling person and the Port, its Commissioners, offi

cers and employees for any 1 egal or other expenses reason

ably incurred by any Placement Agent, such controlling 

person or the P.ort, its Commissioners, officers and employ

ees in connection with investigating or defending any such 

loss, claim, damage, liability or action; provided, howev

er, that the Company, Wacker and the Guarantor will not be 

liable to any Placement Agent in any such case to the 

extent that any such loss, claim, damage or liability 
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arises out of or is based upon an untrue statement or 
alleged untrue statement or omission or alleged omission 
made in any of such material in reliance upon and in con
formity with written information furnished to the Company, 
wacker and the Guarantor by any Placement Agent specifi
cally for use therein. This indemnity agreement will be in 
addition to any liability which the Company, Wacker or the 
Guarantor may otherwise have. 

(b) The Placement Agents will indemnify and hold 
harmless, jointly and severally, the Port, its 
Commissioners, officers and employees, the Company, Wacker 
the Guarantor and each person, if any, who controls the 
Company or the Guarantor within the meaning of the Act 
against any losses, claims, damages or liabilities, joint 
or several, to which the Port, its Commissioners, officers 
and employees, the Company, Wacker the Guarantor or any 
sue h con tro 11 ing person may become subject, under the Acts 
or otherwise, insofar as such losses, claims, damages or 
liabilities (or actions in respect thereof) arise out of or 
are based upon any untrue or alleged untrue statement of 
any material fact contained in the Financial Statements or 
other material utilized by the Placement Agents for the 
purpose of offering the Bonds for sale, or any amendment or 
supplement thereto, or arises out of or are based upon the 
omission or the alleged omission to state therein a mate
rial fact necessary to make the statements therein not mis
leading, in each case to the extent, but only to the 
extent, that such untrue statement or alleged untrue state
ment or omission or alleged omission was made in any such 
material in reliance upon and in conformity with written 
information furnished by any Placement Agent for such use 
without the consent of the Company, Wacker or the Guarantor 
or the Port; and will reimburse the Port, its 
Commissioners, officers and employees, the Company, Wacker, 
the Guarantor and any such controlling person for any legal 
or other expenses reasonably incurred by the Port, its 
Commissioners, officers and employees, the Company, Wacker 
the Guarantor or any such controlling person in connection 
w i t h in v est i g at i n g o r de fend in g any such 1 o s s , c 1 aim , 
damage, liability or action. The Placement Pt:3ents further 
agree to indemnify and hold harmless, jointly and several
ly, the Port, its Commissioners, officers and employees, 
against any action, loss, claim, damage or liability inso
far as such action, loss, claim, damage or liability arises 
from an action or actions taken or omitted to be taken by 
any Placement Agent in placing or selling the Bonds pursu
ant to the Agency Agreement and Bond Purchase Agreement. 
This indemnity agreement will be in addition to any 
liability which the Placement Agents.may otherwise have. 
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(c) Promptly after receipt by an indemnified party 
under this Section 3 of notice of the commencement of any 
action, such indemnified party will, if a claim in respect 
thereof is to be made against an indemnifying party under 
this Section 3, notify the indemnifying party of the com
mencement thereof; but the omission so to notify the indem
nifying party will not relieve it from any liability which 
it may have to any indemnified party otherwise than under 
this Section 3. In case any such action is brought against 
any indemnified party, and it notifies any indemnifying 
party of the commencement thereof, the indemnifying party 
will be entitled to participate in, and, to the extent that 
it may wish, jointly with any other indemnifying party, 
similarly notified, to assume the defense thereof, with 
counsel satisfactory to such indemnified party, and after 
notice from the indemnifying party to such indemnified 
party of its election so to assume the defense thereof, the 
indemnifying party will not be liable to such indemnified 
party under this Section 3 for any legal or other expenses 
subsequently incurred by such indemnified party in connec
tion with the defense thereof other than reasonable costs 
of investigation. However, the indemnified party shall 
have the right to employ separate counsel in any such 
action and participate in the defense thereof, but the fees 
and exf.Jenses of such indemnified party will not be paid by 
the indemnifying party unless the employment of such coun
sel has been specifically authorized in writing by the 
indemnifing party or the indemnified party shall reasonably 
conclude that there may be legal defenses available to it 
which are different from or additional to the indemnifying 
party. 

4. Effectiveness; Termination. This Letter of Indemnity 
shall become effective upon its acceptance by the Port and the 
Placement Agents. Except for the provisions of Section 3 and the 
next succeeding paragraph hereof, this Letter of Indemnity may be 
terminated by the Company, Wacker and the Guarantor at any time 
be fore such ace eptance by writ ten notice from the Company, Wacker or 
the Guarantor to the Placement !>J3ents and the Port, and may be termi
nated by the Placement Agents at any time before such acceptance by 
written notice from the Placement Agents to the Company, the 
Guarantor and the Port. 

If the Company, Wacker and the Guarantor shall be unable to 
per form its obligations under this Letter of Indemnity, or to satisfy 
the conditions contained herein to be satisfied by it, or if the Port 
shall be unable to perform its obligations under the Bond Purchase 
Agreement or to satisfy the conditions contained therein to be satis
fied by it, or if the Bond Purchase Agreement is not accepted, or if 
the Company, Wacker or the Guarantor shall terminate this Letter of 
Indemnity under the opt ion in the first paragraph of this Section 4, 
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the Company, Wacker and the Guarantor will pay its own costs and 
expenses and will pay, or cause to be paid, all costs and expenses of 
the kind which would have been paid by the Port out of the proceeds 
of the sale of the Bonds pursuant to the Bond Purchase Agreement if 
the Bonds had been sold in contemplation of the performance of them 
of their obligations here under, including the fees and disbursements 
of counsel and printing and travel expenses and postage, telegraph 
and telephone charges, but without any further obligation on its 
part. 

If the Placement Agents shall terminate this Letter of 
Indemnity under the option contained in the first paragraph of this 
Section 4, they shall not be under any liability to the Company, 
Wacker or the Guarantor. 

5. Successors. This Letter of Indemnity has been made 
s o 1 e l y f o r t h e b e n e f i t o f t h e Po r t , t h e P 1 a c em en t Ag en t s , the 
Company, Wacker the Guarantor and, to the extent expressly provided 
herein, for the benefit of the Original Purchasers and the persons 
controlling the Company, Wacker the Guarantor and their respective 
successors and assigns, and no other persons shall acquire or have 
any right under or by virtue of this Letter of Indemnity. The term 
"successor" shall not otherwise include an Original Purchaser. 

6. Applicable Law. This Letter of Indemnity will be gov
erned by and construed in accordance with the laws of the State of 
Oregon • 

I,. 
I 
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Kindly indicate the agreement to the foregoing by signing 
and returning to us this letter, whereupon it will become a binding 
agreement between us. 

Accepted A, j ftt;( 1 ~- 1nc; 

THE PORT Of PORTLAND 

'\ 

By C,L)~~ ---------

ABD SEC URI TIES 
CORPORATION 

~· i /)c··; 
~ /J I '-""c" -

By /< DtvJ(..i.- ' ·~ <....i / .....__ 

Vice Pr@ent 

EUROPARTNERS SECURITIES 
CORPORATION 

., 
j ~ 

\r. \. _-· \. k>i:_ \.~~--
By '· ., r . 1 ,.\ . ·.:\ ,!.:_ .. \11 ,~-
(. Vrce Pres1dent 

\ ' \\) 

1 
I 

Very truly yours, 

WACKER SILTRONIC CORPORATION 

·i 
By ______ ~~,-"-~-~-.-~-------

President 

WACKER CHEMICAL CORPORATION 
. / f. ,_ r _ 11 1 ,r .·· .· 

L l L : . 
By ______________ ~_-_~_·"~· ~--~" ___ --_,_. ________ __ 

President 

WACKER CHEMIE GmbH 

I 
7~''1' By __ ~~----------------V-J~~--~--

I \•· ~.~~~ ·; 
I·· ij 

. ..-
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.~ ,. 

·.: k Chemical Corporation ~w~c er 

16633 VENTURA BOULEVARD - SUITE 7:35 

ENCINO, CALI'FORNIA 914:36 

Tt:L[PHONE 213-981 -06:30 

OPINION OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 

.~ntlemen: 

We have examined the financial statements and supplemental schedules of 
wacker Chemical Corporation (a wholly owned subsidiary of Wacker Chemie GmbH) 
for the year ended December 31, 1977 and 1976, listed in the foregoing table 
~contents. Our examination was made in accordance with generally accepted 
auditing standards and, accordingly, included such tests of the accounting 
records and such other auditing procedures as we considered necessary in the 
circumstances. We did not examine the financial statements of SWS Silicones 
Corporation (SWS) in which the company has a 49% interest as discussed in 
note 3, which statements reflect total assets constituting 39% in 1977 of total 
assets. These statements were examined by other auditors whose report thereon 

. has been forwarded to us, and our opinion expressed herein, insofar as it 
. ·relates to the amounts included for SWS, is based solely upon the report of 

· other auditors. 

As discussed in note 2, the company has been named as a defendant in a 
wit charging violations of the Sherman Act and the Wilson Tariff Act. The 
wit continues to be in the preliminary stages and the ultimate liability, if 

· aey, is not presently determinable. 

In our opinion, subject to the effect, if any, on the financial statements 
.~the matter referred to in the preceding paragraph, the accompanying financial 
statements present fairly the financial position of the company at December 31, 
1977, and the results of its operations and changes in its financial position 
f~ the year then ended, in conformity with generally accepted accounting 
principles applied on a consistent basis. Also, in our opinion, the accompany-
ing supplemental schedules, when considered in relation to the basic financial 
statements, present fairly in all material respects the information shown therein. 

The financial statements for the prior year were examined by other certified 
~blic accountants and are included herein for reference. 

Respectfully submitted, 

711a7~ &--~ 
Matorin & Brown 

Accountancy Corporation 

;1' jlii 

il' 
II 
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WACKER CHEMICAL CORPORATION 
BALANCE SHEET 

DECEMBER 31, 1977 and 1976 

CURRENT ASSETS 
Cash 

ASSETS 

Short term investments, at cost, which 

approximates market, plus accrued interest 

Receivables: 
Trade, less allowance for doubtful accounts 

of $108,674 in 1977 and $108,604 in 1976 

Employees notes secured by deeds of trust 

Interest 
Other 

Total receivables 

Inventories (note 1) 

Prepaid expenses 

Total current assets 

PROPERTY- At cost (note 1): 

Land 
Building and building improvements 

Machinery and equipment 
Furniture and fixtures 
Automobiles 
Leasehold improvements 

Total 

Less accumulated depreciation 
and amortization 

Property - net 

OTHER: 
Investment in JO~nt venture (note 3) 

Note receivable (note 3) 

Total other 

TOTAL 

$ 

1977 

330,583 

4,048,262 
35,380 
37,975 

2, 714 

4,124,331 

3, 072,196 

84,362 

7,611,472 

110,200 
235,687 

1,537,495 
105,699 

54,398 
3,869 

2,047,348 

1,270,465 

776,883 

6,549,135 
1,960,000 

8,509,135 

$ 16,897,490 

1976 

$ 1,205,036 

1, 949, 506 

4,651,629 
38,752 
37,204 

1,800 

4,729,385 

2,404,294 

144,890. 

10,433,111 

110,200 
235,687 

1,489,490 
103,547 

34,851 
3,869 

1, 977,644 

1,108,821 

868,823 

4,144,124 
1,960,000 

6,104,124 

$ 17,406,058 

The accompanying notes are an integral part of these financial statements 
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WACKER CHEMICAL CORPORATION 
BALANCE SHEET 

DECEMBER 31, 1977 and 1976 

LIABILITIES AND 
STOCKHOLDER'S EQUITY 

LIABILITIES: 
payable: 
parent company 

Total accounts payable 

.. Customer deposits 

liabilities 

Total current liabilities 

INCOME 

NOTES - Noninterest bearing notes 
anteed by parent company, due in 1979, 

'''"~·'·"·- ,000 and 1980, $4,500,000 

'k:#~!OCK!!OLJDER I s EQUITY : 
stock - authorized, 500 shares of 

'.$r~ooo par value; issued and outstanding 
· '400 shares in 1977 and 1976 

paid-in capital 

Total stockholder's equity 

TOTAL 

1977 

$ 4,321,542 
90,312 

4,411,854 

66,268 

4,478,122 

276,224 

6,500,000 

400,000 
5,600,000 

(356,856) 

5,643,144 

$ 16,897,490 

Page 2 of 12 

1976 

$ 6,877,837 
328,579 

7,206,416 

500,000 

122,415 

7,828,831 

6,500,000 

400,000 
5,600,000 

(2,922,773) 

3,077,227 

$ 17,406,058 

e accompanying notes are an integral part of these financial statements 
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WACKER CHEMICAL CORPORATION 
STATE~lliNT OF INCO~lli AND DEFICIT 

FOR THE YEARS ENDED DECEMBER 31, 1977 and 197 6 

LOS ANGELES 
1977 

l\TEI-.1 YORK 

GROSS SALES $ 2,360,398 $ 24,034,914 

_, -·-. 

-,. 

·-

LESS SALES RETURNS 
AND ALLOWANCES 

NET SALES 

COST OF GOODS SOLD 

GROSS MARGIN (LOSS) 

OPERATING EXPENSES: 
Selling expenses 

126,860 

2,233,538 

2,673,609 

(440,071) 

General and administrative 

Total 

:I' .:'_, OPERATING LOSS 
1

• ·:_,(-::':~ OTHER INCOME (EXPENSES) : 

Equity in the income of joint venture 

before extraordinary item (note 3) 

c :1: ;: ~;~;~: ~~c ~=~~~~et 
t" • 

Total I' ··-r INCOME BEFORE INCO~ TAXES AND 
!()-~ EA'TRAORDINARY ITEM 

r~{ PROVISIO}; FOR Il\COHE TAXES (note 4) 

- [; ~~{.:· 
.- '~·;, INC0!'-1£ BEFORE E/.'TRAORDINARY ITEM 

- - ' 

EXTRAORDINARY ITEM (note 4) 

NET INCOHE 

DEFICIT, BECI~?\I:\G OF YE.-'\R 

DEFICIT, E\'D OF YLAR 

423,916 

23,610,998 

22,160,569 

1,450,429 

COMBINED 

$ 26,395,312 

550,776 

25,844,536 

24,834,178 

1,010,358 

970,257 
140,042 

1' 110,299 

(99,941) 

1,074,971 
288,729 
(27,758) 

2,132 

1,338,074 

1,238,133 

2,256 

1,235,877 

1,330,040 

2,565,917 

(2,922,773) 

$ p56,856) 

197 6 
COMBINED 

$ 22,741,393 

308,201 

22,433,192 

21,758,474 

674,718 

830,727 
104' 504 

935,231 

~260,513) 

944,040 
247,771 

(122,302) 
10,100 

1,079,609 

819,096 

200 

818, 896 

818,896 

(3,741,669) 

$ (2,922,773) 

The accompanying notes are an integral part of these financial statements 
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WACKER CHEMICAL CORPORATION 
STATEMENT OF CHANGES IN FINANCIAL POSITION 

FOR THE YEARS ENDED DECEMBER 31, 1977 and 1976 

om operations: 
.·.Income before extraordinary item 

\\Items not requiring (providing) 
working capital: 
Depreciation and amortization expense 
Equity in the income of joint venture 

before extraordinary item 

Total before extraordinary item 
~. 'E:xtr aord inary i tern 

Equity in extraordinary item of joint ~~,._;. ' 

~--· venture not providing working capital 
-:: . .t;i Total from operations 

· · :<?.roperty retirements - net 
~lbeferred income ... ,-.• 

Total sources 

ty additions 

WORKING CAPITAL 

OF CHANGES IN ELEMENTS IN WORKING CAPITAL: 

ort-term investments 
ounts receivable 
ntor ies 

current assets: 

'"'•···~,,.,,. .. paid expenses 
Total 

ases (increases) in current liabilities: 
ounts payable and accrued liabilities 

stomer deposits 
, tes payable 
· come taxes payable 

Total 

(DECREASE) IN WORKING CAPITAL 

1977 

$ 1,235,877 

$ 

196,693 

(1,074,971) 

357,599 
1,330,040 

(1, 330, 040) 

357,599 

18,916 
276,224 

652,739 

123,669 

529,070 

$ (874,453) 
(1,949,506) 

(605,054) 
667,902 
(60, 528) 

$ 

(2,821,639) 

2,850,709 
500,000 

3,350,709 

529,070 

$ 

$ 

1976 

818,896 

175,732 

(944 '040) 

50,588 

50,588 

16,897 

67,485 

229,467 

(161,982) 

$ 973,231 

$ 

1,549,506 
901,335 

(1,282,595) 
41' 943 

2,183,420 

(3,805,402) 
(500,000) 

1,960,000 

(2,345,402) 

(161,982) 

accompanying notes are an integral part of these financial statements 
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WACKER CHEMICAL CORPORATION 
NOTES TO FINANCIAL STATE:t-lENTS 

FINANCIAL INFORMATION AND ACCOUNTING POLICIES: 

Page 5 of 12 

.;;~'' The company is a wholly owned subsidiary of Wacker Chemie GmbH and its 

,:.~f'Bperations are dependent to a significant degree upon transactions with, and 

-~-policies of, its parent company. Purchases from its parent, consisting of sub

.~~stantially all of its raw materials and imported finished goods, totaled 

-~~~pproximately $23,564,000 and $17,172,000 in 1977 and 1976, respectively. In 

"'li~ddition, legal fees related to the litigation described in note 2 are being paid 

:kby the parent company. The amount payable to its parent represents primarily the 

~~alance due on such purchases. 

Reference to the "New York" office in accompanying financial statements 

(>includes the company's offices in New York City, New York, Santa Clara, California, 

.:~,and Richardson, Texas. 

Significant accounting policies are summarized as follows: 

Inventories 

Inventories are stated at the lower of cost (first-in, first-out) or 

market and are comprised of the following: 

1977 1976 

Raw materials $ 182,468 $ 207 '817 

Work in process 298,315 551,082 

Finished goods 2,591,413 1,645,395 

Total $ 3,072,196 $ 2,404,294 

De2reciation and Amortization 

The company uses straight-line and declining-balance depreciation methods 

for both financial reporting and income tax purposes. Estimated useful lives 

used in computing depreciation range from 3 to 20 years. Maintenance and 

=epairs are charged to income as incurred while betterments are capitalized 

ani depreciated over the remaining useful lives of the related assets. 

Investment Tax Credit 

The company accounts for the investment tax credit on the "flow-through" 

me_nod, reducing Federal income taxes in the year the related assets are 

~1aced in service. 
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WACKER CHEMICAL CORPORATION 
NOTES TO FINANCIAL STATEMENTS 

Page 6 of 12 

In July 1975, National Beryllia Corporation brought suit against the 
and its parent charging violations of the Sherman Act and the Wilson 

Act and is seeking damages in the amount of $12 million or such ad-
1 amount as may be proven. The company has denied the charges and 

s to vigorously defend against them. The suit continues to be in the 
·d;•c•·~-· ary stages. and is not far enough advanced for the company or its legal 

to form an opinion as to the likely outcome of the case. Since the 
te liability of the company, if any, is not presently determinable, no 

for any such liability has been included in the accompanying 

INVESTMENT IN JOINT V 

. The company acquired a 49% interest in SWS Silicones Corporation (SWS) a 
joint venture with Stauffer Chemical Corporation (Stauffer) in which the 

's equity in the net assets of SWS exceed its cost as originally 
~lil!te~nlnled by $1,727,786. As a result of an Internal Revenue Service (I.R.S.) 

ion and report dated October 1977, the acquisition cost was determined 
ij $3,783,643 instead of $2,694,699, as previously reported. The excess of 

,. which was previously shown at $1,727,786 was reduced to 
the I.R.S. report. In prior years $408,322 of excess of 

cost was amortized, the remainder was fully amortized in 1977. 

•- Summarized f inane ial information of sws submitted by other auditors for 
and 

---~~ > 

1976 (revised): 
;~; 1977 1976 f• 

;:purrent assets $ 13,880,700 $ 12,309,700 
.:·:"Property - net 7,972,900 7,204,700 

· .9ther assets 1,900 2, 700 ,· 

.. ~- Total assets $ 21,855,500 $ 19,517' 100 
·~. 

, ·~urrent liabilities including 
--~- $4,000,000 payable to Stauffer $ 8,058,900 $ 8,165,300 

.Other liabilities 431,000 180,000 
~tockholders' equity 13,365,600 11' 171' 800 .. 

Total liabilities and 
... '\ . stockholders' equity . . ~: $ 21,855,500 $ 19' 517' 100 
Revenues $ 30,274,600 $ 25,729,000 

$ 2,193,800 $ 1,535,049 

accordance with the joint venture agreement, the company has loaned to 
$1,960,000 which represents 49% of the amount advanced by Stauffer to 
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WACKER CHEHICAL CORPORATION 
NOTES TO FINANCIAL STATEHENTS 

Page 7 of 12 

SWS. The loan bears interest at the Morgan Guaranty prime rate plus .5% and 

is repayable to the company in proportion to the payments received by Stauffer 

from SWS. 

4. INCOME TAX AND EXTRAORDINARY ITEM: 

No Federal income taxes have been accrued with respect to the results of 

operations for 1977. Such operations include $1,074,971 of earnings related to 

SWS (see note 3) on which no provision for income tax is required. At December 

31, 1977, cumulative undistributed earnings of SWS amounted to approximately 

$3,877 '000. 

California income taxes of $200 were paid in each of 1977 and 1976. 

In connection with an examination of Franchise Tax Returns for years 1973 

and 1974 by the State of California, they have requested additional information 

to determine whether a unitary business exists with Wacker Chemie GmbH. 

The company's exposure to the unitary tax is not known or calculable at 

this time. 

The company has a net operating loss carry-forward of approximately 

$345,000 which is available to offset future federal taxable income and expires 

in 1983. The company also has investment tax credit carry-forwards available 

to offset future taxes of approximately $83,500 which expire as follows: 

1980, $49,900; 1981, $200; 1982, $4,600; 1983, $18,800; 1981, $9,900. 

The extraordinary item in 1977 represents the amortization of remaining 

excess book value over cost of the company's investment in SWS and the adjust

ment described in note 3. 

5. NOTE PAYABLE TO BANK: 

The company has a $3,000,000 line of credit agreement providing for 

interest at the bank's prime rate. Under the agreement, the company must 

maintain a compensating balance of 10% of the total line of credit plus 10% 

of the average outstanding borrowings. The note is guaranteed by the Wacker 

Chemie GmbH. 

6. PENSIO~ AND RETIREME~i PLANS: 

The company's pension plan covers employees who have completed one year 

of esploysent and attained the age of 25 and provides for payments to eligible 

e!I!J>loyees upon normal retirement at age 65. The company's policy is to fund 
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WACKER CHEMICAL CORPORATION 
NOTES TO FINANCIAL STATEMENTS 

Page 8 of 12 

costs are actuarially computed using the entry age 

The company's retirement plan is offered to all employees who have corn-
ed one year of employment. Employees who participate in the Plan contribute 

their normal weekly salary. The company makes regular monthly contri-
s equal to 25% of the amount contributed by employees. The company's 

ibution vests at the rate of 20% per year and is fully vested in five 

'~,z;; The total provisions for both plans amounted to $24,241 for 1977 and 1976 .· r¢·spec t i ve ly. 
~\ 

'.J: ·1:. LEASE COMMITMENTS: 

(·.:~: The company is obligated under long-term leases for office facilities for 
-~ d~-80, $16,000 each year. Certain of the leases provide for increases in 

1 rentals based upon defined increases in operating costs. 

VENT EV B.'T S : 

The company issued an additional 25 shares of capital stock to Wacker 
GmbH. for $2,500,000 on January 18, 1978. 

of Directors of SWS Silicones Corporation declared a dividend 
1978, for which the company received $98,000. 

·The manufacturing building and improvements in Los Angeles were sold for 
nt in excess of book value with an escrow closing date in April 1978. 
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WACKER CHEMICAL CORPORATION 
COST OF GOODS SOLD 

Page 9 of 12 

FOR THE YEARS ENDED DECEMBER 31, 1977 and 1976 

. . . . 1977 . . . 1976 

LOS ANGELES NEW YORK COMBINED COMBINED 

ing raw 
terial inventory $ 207' 817 $ 207' 817 $ 241,649 

materials pur-
sed (primarily 

affiliates) 376,480 376,480 479,066 

Total 584,297 584,297 720,715 

raw material 
inventory (182,468) ~182,468) ~207,817) 

Total raw 
materials 
used 401,829 401,829 512,898 

nning work-in-
'·. recess inventory 551,082 551,082 342,982 

ing work-in-
ess inventory ~298,315) {298 2 315) (551,082) 

Net change 252,767 252,767 (208,100) 

1,464,669 1,464,669 1,658,281 

336,504 336' 504 409,958 

ineering overhead 136,740 136,740 126,722 

Total other 
costs 2,190,680 2,190,680 1,986,861 

2,592,509 2,592,509 2,499,759 

NG FINISHED 
INVEt.'T'fORY 315,427 1,329,968 1,645,395 3,102,258 

GOODS 
SED (PRIMARILY 

AFFILIATES) 23,187,687 23,187,687 17,801,852 

2,907,936 24,517,655 27,425,591 23,403,869 

234,327 2,357,086 2,591,413 1,645,395 

OF GOODS SOLD $ 2,673,609 $ 22,160,569 $ 24,834,178 $ 21,758,474 

accompanying notes are an integral part of these financial statements 
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WACKER CHEMICAL CORPORATION 
FACTORY AND ENGINEERING OVERHEAD COSTS 

FOR THE YEARS ENDED DECEMBER 31, 1977 and 1976 

1977 

:TORY OVERHEAD COSTS: 

iupplies $ 561,748 
•ayroll costs 253,118 
lepreciation 181,227 
ndirect labor 178,541 
lccupancy 199,697 
~pairs and maintenance 53,248 
IVertime premium 12,442 
•uts ide services 
'rojects and modifications 

19,468 

liscellaneous 5,180 

TOTAL FACTORY OVERHEAD COSTS $ 1,464,669 

INEERING OVERHEAD COSTS: 
alaries $ 124,925 
ravel 9,490 
upplies 2,325 
utside services 

TOTAL ENGINEERING OVERHEAD COSTS $ 136,740 

$ 

$ 

$ 

$ 

le accompanying notes are an integral part of these financial statements 
~~· 

1976 

663,244 
250,281 
163,130 
235,008 
177,317 
98,224 
26,185 
29' 217 
13,025 

2,650 

1,658,281 

110,509 
11,391 

3,357 
1,465 

126,722 
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WACKER CHEMICAL CORPORATION 
SELLING EXPENSES 
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FOR THE YEARS ENDED DECEMBER 31, 1977 and 1976 

. . . . . 1977. . . . . . . 1976 

LOS ANGELES NEW YORK COMBINED COMBINED 

$ 20,236 $ 334,537 $ 354' 77 3 $ 301,288 

and telegraph 25,312 76,976 102,288 102,137 

rent 
52,585 52,585 52,998 

sions 2,456 62,273 64,729 64,650 

and entertainment 7 0, 7 56 70,756 63,482 

oll costs 88,908 88,908 47,243 

age and freight 3,686 28,555 32,241 30,051 

e supplies 24,682 24,682 24' 079 

tising and promotion 8,803 8,803 3,226 

ec iat ion 13,657 13,657 10,127 

s and 1 icenses 18,212 18,212 12,982 

sion for doubtful accounts 11' 301 77 '699 89,000 85,800 
15,824 15,824 14,527 
22,605 22,605 18,137 

11' 194 11,194 

TOTAL $ 74,185 $ 896,072 $ 970,257 $ 830' 727 

The ac · company1ng notes are an integral part of these financial statements 
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WACKER CHEMICAL CORPORATION 
GENERAL AND ADMINISTRATIVE EXPENSES 

FOR THE YEARS ENDED DECEMBER 31, 1977 and 1976 

1977 

$ 71,697 

professional fees 29,854 

1 and entertainment 1,474 

oll costs 18,522 
9,600 
1,824 

iation 1,809 

supplies 4,208 

and subscriptions 1,054 

TOTAL $ 140,042 

Page 12 of 12 

197 6 

$ 66,571 
25,245 

187 

4,800 
1,582 
1,828 
3,588 

703 

i' 
$ 104,504 

accompanying notes are an integral part of these financial statements 

'o •-' 'I; ' I '' 
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APPENDIX C 

The following Statement of Consolidated Earnings and Consolidated Balance Sheet were taken from the 

Pennwalt Corp. annual report and the Pennwalt Corp. first quarterly report to shareholders for 1978. Not in

cluded are the notes to the consolidated financial statements which are an integral part of the statements. 

PENNWAL T CORP. 

STATEMENT OF CONSOLIDATED EARNINGS 

(Thousands of Dollars) 

Year Ending December 31 

1977 

INCOME 
Net Sales ..........................................

................. $834,895 

Other Net. Including Equity ($4,409,000 and $1 ,824,000) in Net Earnings 0f 

N0nconsolidated Companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
7,267 

COSTS AND EXPENSES 

Cost of Goods Sold .........................................
.......... . 

Selling and Administrative .........................................
.... . 

Research and Development .........................................
... . 

Interest Expense ..........................................
.......... . 

842,162 

557,672 
168,817 

20,896 
15,570 

762.955 

Earnings Before Income Taxes. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 79,207 

FEDERAL AND OTHER INCOME TAXES 

Federal ........................................
.................... . 

Foreign ..........................................
................. . 

State and Local ............. · ...........................
............. . 

Total Current Provision .........................................
.. . 

Deferred ..........................................
................ . 

23,390 
8,452 
3,145 

34,987 
74 

1976 

$777,315 

4,901 

782,216 

512,940 
165,718 

18,734 
15,547 

712,939 

69,277 

20,033 
6,291 
3.088 

29,412 
3,936 

-·-· · Investment Tax Credit. Net..........................................
... 2,413 1,019 

't.· 

"''·' 
37,474 34,367 

Net Earnings .........................................
............... $ 41,733 $ 34,910 

Earnings Per Common and Common EqBivalent Share. . . . . . . . . . . . . . . . . . . . . . . . $4.23 $3.56 

(Continued) 

28 
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Three Months Ending 
March 31, Unaudited 

1978 

INCOME 
Net Sales ........................................... $219,475 
Other Net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,366 

221,841 

COST AND EXPENSES 
Cost of Goods Sold. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 148,297 
Selling and Administrative. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 51,196 
Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,984 

Earnings Before Income Taxes ......................... . 
Income Taxes ...................................... . 

203,477 

18,364 
7,928 

Net Earnings .................................... S 10,436 

Earnings Per Common and Common Equivalent Share ...... . $1.06 

Cash Dividends Per Share of Common Stock. . . . . . . . . . . . . . . $ .50 

29 

1977 

$204,258 
986 

205,244 

135,986 
47,343 

3,899 

187,228 

18,016 
8,537 

$ 9,479 

$ .96 

$ .40 

r!' 
i' 

:·,1 
I 
'I, 

' 
i I 
iII ,, 

I 

i 

~.-.-. .... mm-.-. ...... -. .... .m .... .-.a ...................................... ~~._.__.._ .......... ~·lrdml'•'mi .._·l~ ~ &iliC&&U& 
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PENNWALT CORP. 
CONSOLIDATED BALANCE SHEET 

(Thousands of Dollars) 

APPENDIX C 

Year Ending December 31 

ASSETS 
Current Assets 

Cash, Including Certificates of Deposit of $3 7,000 and $946,000 ............ $ 

1977 

5,947 
14,540 Marketable Securities, At Cost, Which Approximates Market ............. . ---

Total Cash and Marketable Securities ............................ . 

Receivables .................................................... . 

Inventories ..................................................... . 

Prepaid Pension Costs and Other Expenses ............................ . 

20,487 
150,071 
154,511 

14,987 

Total Current Assets ........................................... 340,056 

Investments and Other Receivables 
Investments, At Cost Plus Equity in Undistributed Net EarniBgs 

Since Acquisition-
Nonconsolidated Subsidiaries .................................. . 

Affiliates ................................................... . 

Long-term Receivables. Etc ......................................... . 

Property, Plagt and Equipment, At Cost 
Land ......................................................... . 

Mineral, Oil and Gas Properties ..................................... . 

Buildings ...................................................... . 

Equipment ..................................................... . 

Less: Accumulated Depreciation, Depletion, Etc ........................ . 

Other Assets 
Goodwill, Net of Amortization of $714,000 and $585,000 ................ . 

License Agreements, Patents, Trademarks, Etc., Net of Amortization of 
$3,317,000 and $2,997,000 .................................... . 

Deferred Charges ............................................... . 

Unamortized Debt Discount and Expense ............................. . 

(Continued) 

30 

14,756 
8,779 
1,385 

24,920 

13,485 
8,966 

117,290 
334,803 

474,544 
233,112 

241,432 

14,990 

4,409 
723 

1,523 

21,645 

$628,053 

1978 

$ 3,255 
35,987 

39,242 
130,313 
147,455 

12.187 

329,197 

12,578 
8,672 
1,705 

22,955 

12,439 
8,503 

114,651 
297,364 

432,957 
207,051 

225.906 

15,119 

4,748 
385 

1,623 

21,875 

$599,933 
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Three Months Ending 
March 31, Unaudited 

1978 

ASSETS 

Cash and Marketable Securities .......................... $ II, 779 

Receivables, Net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 169, I 00 

Inventories ......................................... 157,841 

Prepaid Pension Costs afld Other Expenses. . . . . . . . . . . . . . . . . 14,212 

Total Current Assets .............................. 352.932 

Property, Plant and Equipment. Net. ..................... 243.600 

Other Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 46,063 

$642,595 

LIABILITIES AND SHAREHOLDERS' INVESTMENT 

Short-term Debt ..................................... $ 22,788 

Accounts Payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41,015 

Other Current Liabilities. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 72.072 

Total Current Liabilities. . . . . . . . . . . . . . . . . . . . . . . . . . . . 135,875 

Long-term Debt ..................................... . 

Deferred Income Taxes ............................... . 

Shareholders' Investment ............................. . 

31 

167,412 
25,594 

313,714 

$642,595 

1977 

s 27,176 

145,401 
151,086 

10,300 

333,963 

226,173 
45,207 

$605,343 

$ 13,396 
39,747 
56.666 

109,809 

177,643 
28,843 

289,048 

$605,343 
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Annual Report 1977 

Wacker-Chemie GmbH 
MUnch en 
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{?Wacker-Chemie GmbH 
·'\, 

,.. 

,\,~ .1 

{·supervisory Board 

;: Prof. Or -In g. Ores. h. c. Karl VJinnacker 

· ~~[Honorary Chairman, 
. :~(~Konigstein im Tau nus 

: :Prof. Or. Rolf Sammet, Chairman, 
;::sad Soden am Taunus 

-~-Dr. Karl Heinz Wei B. Deputy Chairman, 

.~_Munich 
····;Fritz Absmaier, Munich* 

~;:Kurt Lanz, Kronberg im Tau nus 

::Dr. Peter Pfeiffer, Munich 

;:·Dr. Jurgen Schaafhausen, 

'•> Bad Soden am Tau nus 

-':;-.'Alfred Stummer, Burghausen* ,, 
i:: Horst Gunter Wacker. Munich 

. :~; Adolf Wimmer, Burghausen* 
ll> 
"t·: 

~O'S-employees representatives 
-~--
;:c-. 
--~CL 
"Y·"'"' 

.~-~t 
·!"·' ... 

. ~~:~;~ 
·J ;~:~~Wacker in brief 
.t~*{.,;' 

Managing Board 

Walter Dobmaier 
(responsible for Finance, Purchasing, 
General Administration) 

Ekkehard Maurer 
(responsible for Sales, Personnel, 

Public Relations) 

Dr. Rudolf Mittag 
(responsible for Factories, 
Engineering, Research and Develop

ment) 

1973 1974 1975 1976 1977 :,~~1Wacker-Chemie (worldwide) 
: f~'.:'.in million OM 

·;·:-~_~:~":·. ---------------------------------------------

' ;'~::Sales 897 1288 1039 1289 1312 

:. -~~~,:Capital expenditures and 
:. j~~{ investments 
f[~}Employees . -.:~.-

-~*-:r'. 
:.;r;wacker-Chemie GmbH 

.-1~~~:_: 
' ~~!r,Sales · 

J(capital expenditures and 
A!~i~ investments · 

. ~:t;~Depreciation of property, plant and 

1,~~'- equ1pment 
::~;·,_Net income for the year· 

. transferred to retained earnings 
ce sheet total 

ployees 

68 
8609 

771 

51 

70 
19.9 
10.0 

439.9 
6338 

92 
9051 

1099 

75 

69 
70.0 
55.0 

526.5. 
6791 

113 
8563 

910 

101 

75 
8.0 

557.0 
6444 

121 
8780 

1088 

112 

93 
31.9 

. 20.0 
576.0 

6543 

111 
8905 

1101 

10~ 

. 100 
11.6 

3.6 
590.7 

6627 
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This is where you find Wacker-Chemie GmbH 
and its affiliates 

Factories in Germal'ly 

Wacker-Chemie GmbH 
Burghausen 
Kempten 
Cologne 
Stetten/Wurtt. 

Wacker-Chemitronic GmbH 
Burghausen 

Elektroschmelzwerk Kempten GmbH 
Kempten 
Gretrath 

Overseas and European factories 

:'Brazil 

· Mexico 

Wacker Ouimica do Brasil 
Ltda., Sao Paulo 
Wacker Mexicana SA, 
Mexico City 

· Netherlands Elektroschmelzwerk 
Delfzljl BV, Delfzijl 

:USA 
·, . 
. ··usA 

·USA 

Wacker Chemical Corp., 
Los Angeles 
SWS Silicones Corp., 
Adrian. Michigan 

ESK Corporation, Hen
nepin. Illinois (under 
construction) · 

~~;~In Greece, Portugal and in most over
rseas countries Wacker silicone 
;·:interests are b~ing looked after by the 
;;;:~ational Hoechst agents. 
~~:' 
·,· 

Sales offices in Germany 

Berlin 
Dusseldorf 
Frankfurt/Main 
Hamburg 
Hannover 
Munich 
Nuremberg 
Stuttgart 

European and overseas sales 
organisations 

Austria Wacker-Chemie 

Belgium 

Denmark 

Ges. m.b.H., Salzburg 
Wacker-Chemie SA, 
Brussels 

Wacker-Chemie A/S, 
Copenhagen 

Great Britain Wacker Chemicals UK 
Ltd .. London 

Mexico Wacker-Mexicana SA, 
Mexico City 

Netherlands Wacker-Chemie Nederland 
BV, Wormerveer 

Switzerland Wacker-Chemie (Schweiz) 
AG., Liestal 

USA Wacker Chemical Corp., 
New York 

European agents 

Finland 
France 

Greece 

Ireland 

l·taly 
Norway 

Portugal 

Spain 

Sweden 

Turkey 

Oy Max Aue AB, Helsinki 

Promecome SA. Paris 
E. Rigas SA. Athens 

Normen Lauder Ltd., Dublin 

B. H. Schilling S.p.A .. Milan 
Wilh. Willumsen A/S, Oslo 

Euro-Atlantica S.A.R.L., 
Lisbon 
Medir, Ferrer y Cia. SA. 
Barcelona 
F. A W. Jacobi, Stockholm 

Mohat Kimya Sanayi ve 
Ticaret Ltd. Sti, Istanbul 

Overseas agents 

Argentina Azyder S.AJC.I. y F., 
Buenos Aires 

Australia Hamilchem Pty. Ltd., 
Springvale 

Bolivia F. D. Lucas & Cia. SA, 
La Paz 

Brazil 

Chile 

Columbia 

Ecuador 

Brasimet SA, Sao Paulo 
Mauricio Hochschild 
SAI.C., Santiago de Chile 

Amerex SA, Bogota D.E., 
Columbia 

Ouimotecnica del Ecuador 
SA, Quito 

South Africa lndag (Pty) Ltd. Craig hall 

Uruguay 

USA 

Rodermonte Ltda., 
Montevideo 
Henley & Co., Inc., 
New York 

Venezuela Cenco-Zotti SA, Caracas 

I' 

i. 

;,, 

: i 
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-.. :·.r.~~: ·~. 

t,~our Production Line 

tjT 
:::: ;,1. 

Plastic Material 
Polyvinyl ChI or1 de, Vinyl chI ori de/Vinyl acetate 
Copolymers, Laquer Resins (Vinnol') 
V1 nyl ch \or1 de/Vinyl aceta1e Capo lymers 
(Wacker MP-Fibre"', thermoplastic) 
High Density Polyethylene (HOPE) 
(Wacker Polyathylen) 
Polyv1nylacetate: Solid Resins. Hot Melt 
Pressure Sens1t1ve Adhesives, Soluuons, 
Emulsions and Redispersible Powders 
(Vinnap2s' and Vinnapas-E) 
Vinylawate Ethylene Copolymer(WackerVAE"') 
Polyvinylalcohol (Polyviol"') 
Polyvinylbutyral (Pioloform"') 

Plasticizer (Monomer) 
Phtha\ates, Adipates, Sebacates 

Silicones 
Fluids, Pastes, Greases, Antifoam Agents, 
Impregnating Agents, Masonry Water 
Repellents. Release Agents, Laquer Additives, 
Adhesion Promoters. Resins, Silicone Rubbers: 
High Temperature Vulcanising (HTV). Room 
Temperature Vulcanising (RTV), m-Polymers 

Silanes 
Chlorosilaoes, Alkoxylsilanes. Organa Silanes 
with fur.ctional groups, e.g. V1nyl Silanes, 
Am:nasilanes etc., Silazanes. Siloxanes with 
defir·;!e molecular weight 

Fumed Silica 
(Wacker HOi<") 

Solvents 
Methyl Acetate, Ethyl Acetate, Butyl Acetate, 
M1xed Solvent (Drawin"'), Butyl Alcohol, 
Di-n-Butyl Oxalate (Solvent 0). Glycolic Acid 
Butyl Ester (G. B. Ester?). Diacetone Alcohol 
(Solvent DA) 

Chlorinated Solvents 
Trichloroethylene (WackerTri"'), 
1.1.1-T ri chloroethane (Wacker 3 x1 "'), 
Perchloroethylene (Wacker Per"') 

Organic Intermediates 
Acetaldehyde, ChI oroacetal de hyde, 
Di ethyl aceta I d&hyde, 2,4- Hex ad i en a.\, 
Acetic Acid, Olethylacetic Acid. n-Caproic 
Acid. Isovaleric Acid, Acetic Anhydride, 
Vinyl acetate Monomer, Methyl Acetoacetate, 
Ethyl Acetoacetate, 2-Chloro-Methyi-Aceto
acetate, lsopropenyl Acetate, Dimethyl Diethyl
malonate, Di-n-Butyl Ether, Acetylacetone, 
2 -Ch loro-Acetoacetamides, 2 -Aminothiazole, 
Hexamethyl Phosphoric Triamide 

Fungi ci des/1 nsecti ci des/Herbicides 
for agriculture and home garden 

Others 
R~ck Salt, Caustic Soda, Electro Slag, 
Premolten Welding Powder 
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·· .. Developments in 
·turnover 

: ·:.· For the German chemical industry the 
_}t.-:year 1977 meant but modest growth 
'''·F~_ rates. The Wacker group. too. was 
- ·~." affected by this trend. World turnover 
· :~ showed but a slight increase by 1.8% 

~- (24%) to 1.312 million OM (1.289 mil
·;.' lion OM) It was possible to expand our 

~-·.f-:, foreign and overseas business by 8%, 
, ··;:··despite currency problems, and ex
.':!~:-,.ports now account for 38% of total 

, ·: turnover. 

. > :J'he previous year's turnover has not 
·;~ been reached in the domestic market. 
}'The state of the market was charac
~f terised by increased imports and overir capacities in certain areas, e g. in the 
~ case of the common, mass produced 

. <:.·plastics. This unwelcome trend clearly 
:£.affected profitability. The annual sur
;:' plus fell to little more than a third of 

· :,j;·the 1976 figure. 
:~;:. The growth in turnover of the parent 
· .. ~ompany, Wacker-Chemie GmbH, by 
t:~.::l.2% to 1.101 million OM (1.088 million 
-i!•:DM) was below the figures for the 
itf',/group. This was due mainly to the fall
~}t_ihg-off of the contribution made by the 
· inyl Chloride division (Division V) 

the firm's results. Here, exist-
ing overcapacities as well as increasing 
i ports from Eastern bloc countries in 

icular were noticeable. 

and Ethylene Derivatives 
sion C) showed very different 
lopments of the various product 
ps. The chlorinated hydrocarbon 
ess suffered considerable losses 
being subjected to continuing 

ort pressures. Sales of organic 
·'"'''"'·---ediates brought satisfactory 

in some instances, but in the 
of polyethylene, sales expec

were not completely fulfilled. 

• he case of Vinylacetate monomer
products (Division L) the 

trend observed during the 
us year continued during 1977. 

·····'~"'·'""""of Vinnapas'2' E-emulsions in 
continued their upward 

as had been expected. 
pesticide business developed well, 

especially the export side. due mainly 
to the successful use of Orawin'~ 755 
for combating the so-called ,Mosca 
Blanca" in citrus fruit plantations. 
Sales also developed successfully !n 
the case of pyrogenic, highly dispersed 
silica (Wacker HDK'"') The new produc
tion unit for making HDK, which is due 
to start operations in the second half 
of 1978, will further increase our 
capacity in this field. 
Silanes and Silicones (Division S) 
likewise brought satisfactory results 
during 1977. Foreign activities were 
systematically continued in this field, 
notably through the formation of a 
manufacturing and selling organisation 
in Sao Paulo, Wacker Ouimica do 
Brasil Ltda. 

Sales by our European subsidiaries 
showed a gratifying increase and 
positive results were achieved by 
these various sales organisations. 
Despite increased sales, Wacker
Chemitronic GmbH were only able to 
maintain turnover at the level of the 
previous year. The reasons are to be 
found in the decline of the American 
dollar and in a falling-off of prices. 
Only Elektroschmelzwerk Kempten 
GmbH managed to achieve a gratifying 
turnover increase of 14%. 

Notes to the Balance 
Sheet for 1977 

Total operating perfcr:71ance by 
Wacker-Chemie Gmt-; amounted to 
1.125 million OM (1 1:7 million OM), 
which was 0.7% abov9 the previous 
year's figure. Expend:::.Jre on raw 
materials, auxiliaries c:~d fuel amoun
ted to 598 million OM 0.7% less than 
during the previous ye:;r. The propor
tion of total performa:;::;e decreased 
slightly to 53.9%. 
The amount spent on cur employees 
was 269 million OM (2:0 million OM), 
i.e. 10.8% more than c:.:ring the 
previous year the prop·Jrtion of total 
performance being 24 :o. 

The net income for the '!seal year -
11.6 million OM -was ;,;nsatisfactory 
Only 3.6 million OM ccu:d be put back 
into the general reserv9s to strengthen 
the capital stock. Oivid;,nds paid out 
during 1977 amountec :o 8 million OM, 
compared with 12 mill:on OM in the 
preceeding year. 
The balance sheet tot2 increased by 
15 million OM to 591 r:- :i:on OM. On 
the assets side, fixed c:ssets have 
increased by just unde: 4 million OM, 
current assets by about 11 million OM. 
On the liabilities side, e-:J.uity continued 
to increase due to the mtroduction of 
3.6 million OM into the general reser
ves. 

Long-term liabilities show an increase, 
19 million OM represer:!ing liabilities to 
banks. Short-term liabilities remain 
almost unchanged. Within this position 
however, provisions decreased, due to 
earnings. 
Capital stock amounts to 220 million 
OM or 37.3% of the balc:nce sheet It 
covers the fixed assets to the extent of 
83%. Capital stock and long-term 
debts cover the fixed e.ssets by 64% 
and thus completely finance inven
tories. Liquid funds and short-term 
receivables cover the short-term lia
bilities and provisions, so that the com
pany's liquidity at any time is assured. 
The concern and world annual results 
differ but li-ttle from the parent com
pany's annual results. 
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· ~·Investments 

, •. : Dunng 1977. Wacker-Chem1e GmbH 
: ·.' spent 103 million OM on Investments, 
.. ·: with 100 million OM set .~ ~·~"' ~or de-
" ~. preciation The emphasis in the parent 

(j •. :·company's investment act1v1t1es was 
V. ·.: on the original Burghausen works. 
(<. After the successful conclusion of the 
[·.J ·first raw material conversion stage, the 
j /: second stage was started accord1ng to 

}

i ::~ plan. This provides for the construction 
· ;.• of a vinyl acetate plant based on 
~ ~· ethylene. Good progress was also 

/·made with work on the Wacker HDK 
,:: plant. The many-sided silicone range 
\ -was further extended and rounded off. 
£;. Developments on the Vinnol, Vinnapas 
· and copolymer ranges were systemati-

· . .. ·: cally continued. About 20 million OM 
was spent on environmental problems 

... at the Burghausen and Cologne fac-

1 

·.· .. tories. In Burghausen the biological 
;, sewage purification plant was put on 

·~?: stream. This. as a comparison, would 
: ,;,::' be capable of purifying the sewage 

1

'1'-produced by a city with 300,000 inha
. ;f' bitants. In Cologne, the polyethylene 
. 'if· plant as well as supply installations 

I ~~>were further extended. 

I j"/To assure the leading position of 
I ;f,, Wacker-Chemitronic, numerous invest/. r: ment projects were carried out. 

l ,i~)During 1977, investmentsin subsidi
·,~;r;· anes mcreased by 1. 7 m1ll1on OM 

f ,\~· through the formation of a sales orga
/, ~;;;··. nisation in Great Britain. Wacker 
t:;'~f Chemicals UK Ltd. and a manufactur-

! ~·.~.:.· ing and sales organisation for silic?nes 
JX!; 1n Braz1l, Wacker Ou1m1ca do Brasil 
~'{if: Ltd a, with headquarters ir. ·sao Paulo. 

l
·:··~~i_TFurthermore, a 100% subsidiary of 
:,:';;•: Wacker-Chemitronic GmbH, "Helio-
~'· I, • 

\~:;;.Ironic Forsch~ngs- und E:,:v.:..:.~:'-lngs-

!. 
i;(i· .. • Qesellsc.~aft fur Solarzellen-Grundstof

:;:Jf.lfe mbH, was formed, wh1ch 1s engag
·.,9,,. ed 1n research and development work 

i'.~iE:·. on basic materials for solar cells, a 

(;h~i Project which is being promoted on a 

t )'-<:·long-term basis by the German Federal 
t'>;~:f· Government. 

Research expenditure 
·and licenses 

Because of the relatively modest 
increase in turnover and. on the other 
hand. the greatly increased employ
ment cost, the percentage proportion 
of money spent by the parent com
pany on research, measured on the 
basis of turnover, has increased from 
4.4% to 4.8%. Expenditure has also 
increased in absolute terms and for 
the next few years, too, a high rate of 
expenditure for research is expected. 
This is necessary in order to adapt 
product quality to the fast changing 
demands by customers for constantly 
improved properties. This expenditure 
will help to provide an assured future 
for our employees and companies. The 
success of our continuing research 
efforts in the face of mternational com
petition is again reflected in the posi
tive license situation. The surplus of 
7.9 million OM results from receipts 
amounting to 14.1 million OM and ex
penditure of 6.2 million OM. 

Manual 
workers 

Wacker-Chemie GmbH 4044 
Subsidiaries 1360 

5404 

Employees 

Education ar~d Training 

Special attention was given to the con
tinuing training and education of em
ployees, encouraging their efforts by 
means of numerous seminars and lec
tures. Reinforcement and training of 
outside technical service personnel, 
who play a decisive part in the com
pany's success. was contmued, both at 
home and abroad. Personal initiative 
on the part of employees to further 
their education, by means of financial 
grants was supported. 

Pension Fund 

In accordance with the new rules 
issued in 1972, the group provided 
another 16.8 million OM for the pen
sion fund. In addition, the sum of 2.3 
million OM has been passed to the 
pension reserve fund for the provision 
of old-age pensions for our employees. 
As in previous years, full use has been 
made of legal possibilities in the for
mation of this reserve fund . 

The number of employees working for 

tl:le group on December 31, 1977 re
presented an increase of 108. from 
8453 to 8561 (1.3% increase). 

The following breakdown shows the 
personnel employed by the group as 
applying on December 31, 1977. 

Staff Trainees Total 

2298 285 6627 

573 1 1934 

2871 286 8561 

1'\ P! 
i I ·I· 
I ' I ~ . ,, 

.1 I 
;II ' 
I! 
li! 
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.. : Wacker-Chemie GmbH 
Balance Sheet as of December 31, 1977 (in DM) 

Assets 

Fi)(ed assets and investments 

Property, plant, equipment, 

and intangibles 

Land and equivalent nghts real property 

w1th office. factory. and buildings 
with residential buildings 

without buildings 
Buildings on land not owned 

Plant machinery and facilities 

Plant and off1ce equipment 

Construction in progress and 

advances for fixed assets 

Franchises. operatmg licenses. 
industrial property and similar rights 

Investments 
Investment in subsidiaries and 

associated compan1es 
Loans granted tor contractual terms 

of 4 years or more 
to subsidiaries OM 329 181 

secured by 
mortgages 

Current assets 
Inventories 

Materials and supplies 

OM 1339085 

Finished products and merchandise 

Receivables and miscellaneous asset 

Advances to suppliers 

Accounts receivable 

due after one year 
Notes receivable 

rediscountable at Bundesbank 

1/1/1977 

OM 

28 736992 
919945 

3239785 
44 741 

179379099 
7371204 

21076018 

3692023 

244459807 

13907107 

2796986 

16704093 

261163900 

s 

Cash on hand. deposJts at the Bundesba nk and in 
postal checking accounts 

Cash in banks 
Marketable securities 

Receivables from subsidiaries 

Loans subject to§ 89, German Corpora 
Miscellaneous assets 

Prepaid expen~es 

lion Act 

Additions Retire-

Reclassifications ments Depr-eciation 

OM OM OM 

R+ 12009104 
9593 38184 9622060 

R- 47 49178 

R- 412 

5431 6922 
- 3888 

R+ 69949888 363006 79450410 

R+ 6971189 84035 5232339 

R- 88929722 
102768042 - 5300039 

162 820 343228 

102945886 492147 100001 142 

1665581 - 39999 

10000 443426 -

1675581 443426 39999 

104621467 935573 100041141 

DM30189991 
OM 57079847 87269838 

6529512 
123564976 

OM -
6700551 

OM 6607 430 

1131105 
30835532 

3546421 
55717311 

341303 
9748183 

12/31 '977 12/31/76 

o•.• 1000 OM 

3109:=:'"45 28737 
87J720 920 

322 7 382 3240 

4J553 45 

169 515 571 179379 

9020:019 7 371 

2961~299 21076 

351' 615 3692 

246912..!04 244460 

15532589 13907 

2 363 559 2797 

17895248 16704 

264805652 261164 

87768 

591 
118934 

6140 

839 
31240 

3563 
60833 

343 
4 1 12 

325384 732 575527 

524 360 498 

590717744 576025 
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Capital stock 

General reserves 

Transfer from net income for the fiscal year 1977 

Reserve lor raw material change Burghausen 

Special reserves 

Reserve pursuant to § 6b. Income Tax Act 

Reserve pursuant to§ 74. Income Tax Regulations 

Reserve pursuant to § 1, Act on Aid to Developing Countries 

Provisions 

Prov1sion for pension plans 

Prov1sion for maintenance 

Other provisions 

Liabilities with contractual terms of 4 years and more 

Bank loans 

secured by mortgages 

other loans 

secured by mortgages 

Pos. 1 and 2 due within less than 4 years 

Liabilities to outside pension fund 

Other liabilities 

Accounts payable 

Bank loans 

Liabilities to subsidiaries 

Miscellaneous liabilities 

Deferred income 

Net income available for distribution 

After transfer mto 

general reserves 

Contingent liabilities on notes 

Warranties 

Guaranties 

Property levy equalization of war burdens 

Present value 

Quarterly installment 

OM 

OM 60000000 

OM 48555748 

OM 6478186 

OM 13682500 

OM 99811 

OM 2032037 

OM 417685 

DM 

80000000 

3600000 

83600000 

15000000 

493153 

12103200 

480000 

29469383 

4 744 000 

38609484 

104674 772 

84843820 

67740805 

21665 

13723446 

19966645 

8032611 

Liabilities 

1213; -:'6 

DM 1000 :'.1 

100000000 1000:0 

BOC·:O 

150:0 

98600000 95C·CO 

43;"0 

11927 
-

13076353 162? 7 

27 .! 7 1 

4~C5 

546' 5 

72822867 86 ·, ~1 

85E'. 5 

85CO 

189 518592 170625 

5032902 6011 

60.!26 
-

9037 

21912 

101452561 91375 

2181858 3791 

8032611 6735 

(13~9) 

(20340) 

( 100) 

( 3579) 

( .!18) 

590717744 576825 
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Wacker-Chemie GmbH 

The Managing Board 

According to our audit, conducted with all due professional 

diligence. the accounting records, the financial statements, and 

the report to shareholders comply with the requirements set 

forth 1n the statute and in the Company's by-laws. 

Munich. March 14. 1978 

Sliddeutsche Treuhand-Gesellschaft A.G. 

Wirt sc h a f1 s pruf u n g s g esell s cha ft 
Steuerberatungsgesellschatt 

gez. Dr. Sarx 

Wirtschattsprufer 

gez. ppa Trump 

Wirtscha ttsprufer 

; I 
. i 
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Wacker-Chemie GmbH 
Statement of Income for the Period 1977 (in OM) 

Net sales 

Change in inventories of finished products and work in process 

in the cost of unbilled contracts. and in equipment leased to customers 

Total operating periormance 

Less-cost of materials. supplies. and merchandise 

Gross result from operations 

Income under profit-an@-loss transfer agreements 

Income from investment in shares of subsidiaries and associated companies 

Income from other investments 

Other interest and similar income 

Gains on disposal of fixed assets and investments 

Credit to income from elimination of provisions 

Credit to income from elimination of special reserves 

Miscellaneous income 

including extraordinary income 

Wages and salaries 

Statutory social welfare contributions 

Expense related to pension plans and other employee benefits 

Depreciation of property, plant, and equipment 

Writedown of investments 

OM 8265699 

Valuation adjustments on. and losses from the disposal of. current assets 

(except equipment leased to customers and inventories) 

Losses on disposal of fixed assets and investments 

Interest and similar expenses 

Taxes 

on income. net assets. and real property 

Other taxes 

Property levy for equalization of war burdens 

Transfer to special reserves 

Miscellaneous expenses 

Net income for the fiscal year 

Balance brought forward from previous year 

Net income transferred to retained earnings 

Prepaid dividend 

Net income available for distribution 

OM43012171 

OM 563636 

DM 

14968574 

3565111 

219373 

35321.24 

58427B 

3532526 

3950649 

66701915 

219172530 

30478314 

19756122 

100001142 

39999 

10498415 

431900 

13050153 

43575807 

1 fi70739 

730332 

172fi46481 

12/31/76 
DM 10CO DM 

1100692048 1 087 887 

-1 148463 +5854 

25346670 23402 

1124890255 I 1117143 

598403864 602623 

I 526486391 514520 
i 

28714 

3631 

245 

4614 

271 

15943 

3295 

59482 

97154550 116195 

623640941 630715 

199520 

28909 

21573 

93287 

-

7687 

212 

12375 

63444 

1671 

303 

169770 

612051914 598751 

11 589027 31964 

43584 80 

11632611 32044 

3600000 20000 

8032611 12044 

- 5309 

8032611 6735 
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Consolidated Balance Sheet as of December 31, 1977 (in OM) 

Wacker-Chemie G.mbH, MUnchen 

Assets 

Fixed assets ar:1d investments 

Property, plant. equipment, and intangibles 

Land and equivalent rights to real property 

with ofl1ce. factory. and other buildings 

with residential build1ngs 

w1thout bu1ldmgs 

Plant machmery and facilit1es 

Plant and office equ1pment 

Construction in progress and advances for fixed assets 

Franchises. operating licenses. industrial property and s1m1lar rights 

Jnvestments 

Investment 1n subsidiaries and associated companies 

Loans granted for contractual terms of 4 years or more 

to subsidianes 

secured by mortgages 

Current assets 

Inventories 

Receivables and miscellaneous assets 

Advances to suppl1ers 

Accounts receivable 

due att er one year 

Notes rece1vable 

red1scountable at Bundesbank 

OM 2928600 

OM 1 586658 

OM 

OM 6984 539 

Cash on hand. deposits at the Bundesbank and in postal checking ?ccounts 

Cash in banks 

Marketable secur1t1es 

Checks 

Receivables from subsidiaries 

Loans subject to § 89, German Corporation Act 

Miscellaneous assets 

Prepaid expenses 

12/31/1977 

OM 

38152523 

3576418 

3823403 

183191418 

11148536 

30913619 

2788524 

273594441 

7619367 

5265517 

12884 886 

286479327 

132763032 

6529512 

144 757 697 

7 077 660 

1290532 

32173233 

3546421 

45837 

18103433 

341303 

10100914 

356729574 
. .. ...... ......... 

572588 
........ ......... 

643781489 

12/31/76 

1000 OM 

36457 

3678 

3825 

194641 

9130 

21647 

2951 

272329 
. . . . . . . . . . . . . . . 

6014 

5716 

11730 

284 059 

129 549 

625 

151 161 

6684 

977 

32232 

3565 

372 

17620 

343 

4462 

347 590 
.. ........ ········ 

563 
.. ........ ....... 

632212 
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Liabilities 

Capital stock 

General reserve 

Reserve fm raw mater1al change Burghausen 

Special reserves 

Reserve pursuant to§ 6b. Income Tax Act 

Reserve pursuant to § 7 4. Income Tax Regulations 

Reserve pursuant to§ 1 Act on Aid to Developing Countries 

Consolidation fund 

Minority interests 

Provisions 

Provision lor pens1on plans 

Prov1sion lm maintenance 

Other provisions 

liabilities with contractual terms of 4 years and more 

Bank loans 

secured by mortgages OM 

Other loans 

secured by mortgages OM 69 646 557 

Position 1 and 2 due w1thin less than 4 years OM 53669 315 

Liabilities to outside pension fund 

Other Liabilities 

Accounts payable 

Bank loans 

Liabilities to subsidiaries 

Miscellaneous liabilities 

Deferred income 

Net income consolidated 

Net income available lor distribution 

atter transit: ':-:t:; ;:;<:>:~eral reserves 

Contingent liabilities on notes 

Warranties 

Guaranties 

Property levy for equalization of war burdens 

Present value 

Quarterly Installment 

( 7924512) 

(13682500) 

( 99811) 

( 2213431) 

( 454950) 

DM 

83600000 

15000000 

493153 

13025343 

480000 

30361832 

5727 230 

47088021 

111315334 

94 490377 

72323648 

8064692 

520427 

28175520 

12/31/1977 12/3"· -;:; 

OM 1000 ::'.1 

100000000 1 00 C·:•J 

98600000 95C•:O 

13998496 17'2"9 

12846229 10~:3 

28333 21 

83177083 95s-J9 

205805711 187".!8 

5032902 6012 

109084287 105~84 

2181858 3 791 

13026590 11075 

(14 515) 

(20~0) 

( 100) 

( 3299) 

( .!55) 

643781489 63L212 
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Wacke'r-Chemie GmbH 

The Managing Board 

According to our audit. conducted with all due professional 

diligence. the consolidated financial statements and the report 

relating thereto comply with all statutory requirements. 

Munich. March 14, 1978 

Siiddeutsche Treuhand-Gesellschaft A. G. 

Wirtschaftsprufungsgesellschaft 

Steuerberatungsgesellsct;!aft 

gez. Dr. Sarx 

Wirtschaftsprufer 
gez. ppa. Trump 

Wirtschaftsprufer 

WMEHM#i¥8 PM' 
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consolidated Statement of Income for the Period 1977 (in OM) 

Wacker-Chemie GmbH, Munchen 

--~· 

Nel sales 

Change in inventor1es of finished products and work in process. 

1n the cost of unb1lled contracts. and in equ1pment leased to customers 

Total operating performance 

Less-cost of matenals. supplies. and merchandise 

Gross result from operations 

Income from mvestment in shares of subsid1anes and associated companies 

Income from other 1nvestments 

Other mterest and Similar income 

Gams on disposal of f1xed assets and investments 

Cred1t to income from elimination of provisions 

Credit to income from elimination of special reserves 

Miscellaneous 1ncome 

including extraordmary income 

Wages and salaries 

Statutory soc1al welfare contributions 

Expense related to pension plans and other employee benefits 

Depreciation of property, plant. and equipment 

Writedown of mvestments 

OM 9322813 

Valuation adjustments on, and losses from the disposal of. current assets 

(except equipment leased to customers and Inventories) 

Losses on disposal of f1xed assets and Investments 

Interest and s1m1lar expenses 

Taxes 

on income. net assets. and real property 

Other taxes 

Property levy tor equalization of war burdens 

':?. Transfer to special reserves 

I Miscellaneous expenses 

\ Net income for the fiscal year 

/.. Net 1ncome transferred to r~tained earnings 

. r Balance brought forward from previOUS year 

: f . :·, - Prepaid dividend 

· ,\ \.:;· , . Net income consolidated 

;_';ti!3~f:i~: 

OM 450~7 27 4 

OM 571594 

OM OM 
112/31/76 

1000 DM 

1299572499 1278193 

1 778653 8999 

25682385 23727 

1327033537 1310919 

639 358955 I 641452 

687674582 I 669467 

2 585224 2651 

373960 401 

1647249 2175 

589529 742 

3992597 16239 

3950649 3300 

37371717 50510925 35223 

738185 507 730198 

276954680 250963 

39071653 36529 

23321644 24988 

106058382 99463 

39999 -

12426938 9494 

432287 228 

1414 7 634 13498 

45608868 65598 

1819799 1820 

730332 303 

203230397 723842613 194451 

14342894 32753 

3600000 20000 

2283696 3631 

13026590 16384 

- 5309 

13026590 11 075 
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Organization 

Divisions 

---Central Services~-~---
·---·-=----

Chlorine and 

Ethylene Derivatives 

(Division C) 

Vinylacetate 

monomer-Derivatives 

(Division L) 

Silanes/Silicones 

(Divis•on S) 

Polyvinyl Chloride 

(DiVISiOn V) 

Data Processing 

Purchasing 
~~· Finance 

Engineering 

Ucencing 
Personnel 

Chlorine 
Caustic Soda Uquid 

lrichloroethylene 

Perchloroethylene 

Methylethylene 

Vinylacetate monomer 

Vinyllaurate 

Silanes 
Silicones 

Polyvinyl Chloride 

Homopolymers 

Copolymers 
Vinylchloride 
PVC-Stabilizers 

Accounting and Controlling 

Law and Taxes 

Marketing 

Acetaldehyde and 

Subsequent Products 

Flamable Solvents 

New Organic Intermediates 

Polyv•nylacetate 

Polyv•nylalcohol 

Polyvinylbutyral 

Vinylacetate-
Ethylene Copolymers 

Vinylchloride

Vinylacetate Copolymers 

MP-Fibre 

Electro Slag 
Premolten Welding Powder 

Central Research and Development 

Polyethy'.ene 

Plasticizers (monomer) 

Rock Sa.~ 

Fumed S .. 1ca 

Pesticid~s 

.-.- " 

.. --- ·--~-~-~- -~--· ~ --·- -~- ·--- -· -..C.....C:-;-· --·-----

-. ·--··· 
-· 1 ••.•.• 

.. ·------ ·-- •.. 
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I, the undersigned, Vice President of Wacker Siltronic 

Co:"_;:JOra t ion certify as follows: 

l. Dr. Eans Herr~ann has been ..., • .L... ..., 

oeslgne.vec. as the Authorized 

designated as an alternate Authorized Company Represen-

tative to take all action and execute all certificates 

pursuant to the provisions of the Inbtallment Sale Agree-

ments between the Port of Portland (the 11 Port 1"i:_and th'e 

Company, dated as of April 15, 1979, securing the Portts 

i) Pollution Control Revenue Bonds~ Series A 

(Wacker Siltronic Corporation); 

iil Industrial Revenue Bonds, Series A 

(Wacker Siltronic Corporation}. 

2. The manual signatures are as follows; 

Name 

Dr. Hans Herrmann 

A copy of this certificate shall e filed with the Trustee. 

IN WITNESS ~rnEREOF~ I have hereunto set my hand and affixed 

the seal of the Corporation this zJ .. day of April 1 19_79. 

Ylh~~ 
Vice President 

'! II, 
I •I'[' 
I 

., 
, I 
! I 

I : I 
' I I , . ,. 
' ''I/ I, . 

, ,,,1. 

; I i 'J/1 
I ';I 

-~~ i ill 
i i ~ 

··)' i! 

I ' il 
:_ II . I 

I, 

I I 

I< 
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I 1 

:I 
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' 
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CERTIFICATE REQUIRED BY SECTION 2.3(f)(v) 

OF THE BOND PURCHASE AGREEMENT 

We, the undersigned President and Treasurer, respectively, 
of Wacker Siltronic Corporation, DO HEREBY CERTIFY: 

1. That we are duly appointed officers on the capacities 
indicated above of Wacker Siltronic Corporation (the "Company"), 
and as such have knowledge of the racts set forth herein. 

2. That to the best of our knowledge after reasonable investi
gation, the representations and warranties made by the Company in 
th~ Letter of Indemnity ("Letter") executed and delivered by the 
company and accepted by The Port of Portland and ABD Securities 
Corporation and Europartners Securities Corporation attached hereto, 
are true and correct as if made at and as of the date hereof. 

3. That to the best of our knowledge after reasonable 
investigation, the Company has complied with all agreements and 
satisfied all conditions set forth in the Letter on its part to 
be performed or satisfied at or prior to the date hereof. 

4. That to the best of our knowledge after reasonable investi
gation, no litigation is pending or threatened against the Company; 

(A) to restrain or enjoin the issuance or delivery of 
any of the Bonds (as defined in the Letter) or the appli
cation of the proceeds thereof, or the payment, collection 
or application of payments pursuant to the Installment 
Sale Agreements, the Ordinance or the Guarantees, (each as 
defined in the Letter), or 

(B) in any way contesting or affecting any authority 
for or the validity of the Bonds, the Ordinance, the 
Installment Sale Agreements, the Guarantees, the Bond 

·Purchase Agreement (each as defined in the Letter), the 
application of the proceeds of the Bonds or the payment, 
collection or application of revenues ~r payments pursuant 
to the Installment Sale Agreements, th~ Ordinance or the 
Guarantees. I · 

/ ( ' 

IN WITNESS WHEREOF, we have hereunto r,ee.1tJ.~ ou\r hands this ;2~ 
day of April, 1979. f{~ 

~re\t 
Treasurer \ 

\ 

:.1 
I 

·I, 

I 

__ _JJ 
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WACKER SILTRONIC CORPORATION 
200 S.W. MARKET STREET SUITE 1130 

PORTLAND, OREGON 97201 

Mudge Rose Guthrie & Alexander 
20 Broad Street 
New York, New York 10005 

Gentlemen: 

April 26, 1979 

Attached hereto as Exhibit A is a description of certain 

land and depreciable property being constructed or acquired (the 

"Project") by or for the Wacker Siltronic Corporation ("Wacker"), a 

wholly owned subsidiary of Wacker Chemical Corporation. 

The Projec.t is being financed by the Port of Portland (the 

"Issuer") for Wacker pursuant to an Installment Sale Agreement 

between the Issuer and wacker dated as of April 15, 1979 (the 

"Installment Sale Agreement"), with the proceeds of $1,000,000 prin-

cipal amount of The Port of Portland Industrial Development Revenue 

Bonds, 1979 Series (Wacker Siltronic Corporation Project) (the 

"Bonds") • Capita 1 i zed terms used he rein, except to the extent spe-

cifically defined herein, are used as defined in the Installment Sale 

Agreement. 

SCO E P AOOOO 1406 
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All of the proceeds from the sale of the Bonds will be 

expended to pay that portion of the Cost of the Project being 

financed by the Bonds. All such expenditures are necessary for and 

have been or will be incurred directly in connection with the con-

struction, acquisition installment and financing of the Project, and 

wacker wi 11, for Federal income tax purposes, a ceo unt for all such 

expenditures as capital rather than expense items. 

All of the property comprising the Projct is land, land 

improvements, or tangible personal property subject to exhaustion, 

wear and tear or obsolescence and has a useful life in the hands of 

Wacker of more than one year. 

Neither Wacker, nor any related person as such term is 

defined in Seeton 103(b) (6) (C) of the Internal Revenue Code of 1954, 

as amended (the "Code"), and the regulations thereunder, is or will 

be the princip31 user of any faclity (a) financed out of the proceeds 

of bonds issued prior to this date, interest on which is exempt from 

Federal income taxation by reason of Section 103(b) (6) of the Code 

and the regulations thereunder, and (b) either (i) located or to be 

located in the same incorporated municipality in such county in which 

the Project is to be located, or (ii) located or to be located in a 

political jurisdiction other than the political jurisdiction in which 

the Project is to be located within a contiguous or integrated fac-

lity located on both sides of the border between the political juris-

diction ir. which such facility is located and the political jurisdic-

tion in which the Project is to be located. 

On !-'Jay 24, 1978, the Issuer, in order to induce Wacker to 

proceed with the acquisition and construction of the Project, adopted 

SCOEPA00001407 
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a resolution and executed a memorandum of understanding determining 

to issue the Bonds in an aggregate principal amount not to exceed 

$1,000,000 and to use the proceeds thereof to finance the Cost of the 

project. As of such date commencement of construction or acquisition 

of the Project or any of its major components had not occurred. 

The statements contained in this letter and in Exhibit A 

hereto fully and accurately represent the facts as known to Wacker, 

and are, in its opinion, true and no information available to Wacker 

has been omitted herefrom or from Exhibit A hereto the omission of 

which would tend to render misleading any of the statements contained 

herein or in Exhibit A hereto in the circumstances in which they were 

made. 

Very truly yours, 

WACKER SILTRONIC CORPORATION 

By: 9/ J/l£1tt£tv 
------~V7t~C~E-~~P~R~E~S~I~D~E~N~T=---------

I 

" I 
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CERTIFICATE AS TO INSURANCE COVERAGE 

I, ~S ~~~. Vice President of Wacker Siltronic 

Corporation, (the "Companyn) DO HEREBY CERTIFY, that the 

requirements of Section 3.07 of the Installment Sale Agree-

ments concerning insurance, dated as of April 15, 1979, 

between the Company and the Port of Portland, Oregon~ are 

fulfilled as of the date hereof. 

IN WITNESS WHEREOF, I have hereunto set my hand and the seal 

of the Company this U day of April 1 197 9. 

Vice President 

[S~AL] 

II 
II 

II' 
,1; 
I, 

! 

:;i 
I 

:j 
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WALTER, CONSTON, SCHURTMAN B. GUMPEL, P.C. 

ATTORNEYS AT LAW 

5-'.<t.•c;.·m L· WALTER 
280 PARK AVENUE CABLE: WALTCONLA'W 

s. coNS TON 
TELEX: 

NEW YORK, N.Y. 10017 
I 1.1 SCHURTMAN 

234436 INTL. RCA 

125410 OOM./INTL.WU 
J, GUMPEL 

(212) 682-2323 
· · GE BERLSTEIN 

LEHMAN 

KANZER 

TELECOPIER: 

(212) 867-8381 

1.1 1.1. BARRON 

ED ERICK BERG, JR. 

:HARD E. SCHNEYER 

April 26, 1979 

MUNICH OFFICE 

DR. OTTO L. WALTER 

BRIENNERSTR II 

8 MUENCHEN 2 

(089) 22 64 25 

TELEX 0522957 

ASSOCIATED OFFICE 

WASHINGTON, D.C. 

To the purchasers named in Appendix A !N REPLY REFER TO 

to this opinion (the "Purchasers") and the 

Port of Portland, Oregon 

Dear Sirs: 

Re: The Port of Portland Pollution Control 
Revenue Bonds, 1979 Series 
(Wacker Siltronic Corporation Project); 
The Port of Portland Industrial 
Development Revenue Bonds, 1979 Series 
(Wacker Siltronic Corporation Project) 

We are special counsel to Wacker Siltronic 
Corporation (the "Corporation"), a Delaware corporation, and 
have acted as such in connection with the sale by the Port 
of Portland ("Port") to the Purchasers this day of (a) 
$1,000,000 principal amount of the Port's Industrial Develop
ment Revenue Bonds, 1979 Series, (Wacker Siltronic Corporation 
Project) and (b) $3,430,000 principal amount of the Port's 
Pollution Control Revenue Bonds, 1979 Series (Wacker Siltronic 
Corporation Project), (such bonds being herein collectively 
the "Bonds") and the Corporation's execution of (a) Installment 
Sale Agreements, each dated as of April 15, 1979 ("Installment 
Sale Agreements") between the Corporation and the Port 
relating thereto (each of the terms used herein having the 
meaning as defined therein) and (b) a Letter of Indemnity 
among the Port, the Corporation, ABD Securities Corporation, 
Europartners Securities Corporation, Wacker Chemical Corp. 
and Wacker-Chemie GmbH ("Letter of Indemnity"). 

In so acting, we have examined and relied upon the 
representations and warranties as to the factual matters 
contained in the Installment Sale Agreements and upon 
originals or copies, certified or otherwise identified to 
our satisfaction, of such corporate records, documents7 

n<·1 
' ' I' 

'' 
' 

:' 

SCOEPA00001412 



r 
·'· 

· .. CONSTON, SCHURTMAN 8x GUMPEL, P C. - 2 -

certificates and other instruments, and such factual infor
mation otherwise supplied to us by the Corporation, as in 
our judgment are necessary or appropriate to enable us to 
render the opinion expressed below. 

Based upon the foregoing and having regard for 
such legal considerations as we have deemed relevant, we are 
of the opinion that: 

(l) The Corporation is a corporation duly organized, 
validly existing and in good standing under the laws of 
Delaware; the Corporation has full corporate power to 
execute and deliver, and perform its obligations under the 
Installment Sale Agreements and the Letter of Indemnity; and 
the Corporation is duly qualified to do business and in good 
standing in the State of Oregon; 

(2) The Installment Sale Agreements have been 
duly authorized, executed and delivered and constitute valid 
and legally binding obligations of the Corporation enforceable 
in accordance with their terms (subject to bankruptcy and 
other laws affecting the enforcement of creditors' rights 
generally and equitable principles at the time in effect 
governing the remedy of specific performance); 

(3) The Letter of Indemnity has been duly authorized, 
executed and delivered and constitutes a valid and legally 
binding obligation of the Corporation and has not been 
terminated by the Corporation; 

(4) No authorization, approval, consent or other 
order of any governmental authority or agency other than the 
Port or of any other entity or person (or persons) is 
required for the valid authorization, execution and delivery 
of the Installment Sale Agreements and the Letter of Indemnity 
by the Corporation; 

(5) To the best of our knowledge there is no 
litigation pending or threatened against the Corporation: 
(i) to restrain or enjoin the issuance or delivery of any of 
the Bonds, or the application of the proceeds thereof, or 
the payment, collection or application of payments or other 
revenues pursuant to the Installment Sale Agreements or the 
Ordinances, (ii) in any way contesting or affecting any 
authority for or the validity of the Bonds, the Ordinances, 
the Installment Sale Agreements, the Letter of Indemnity, 
the Guarantees, the Agency Agreement, the Bond Purchase 
Agreements, the application of the proceeds of the Bonds or 
the payment, collection or application of payments or other 
revenues pursuant to the Installation Sales Agreements, the 
Ordinances or the Guarantees, or (iii) in any way contesting 

I 
I! 
!f 

I 
I 
I 

:i 
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the right and power of the Port to cause to be constructed 
the Projects, as described in the Installment Sale Agreements; 

(6) The execution and delivery of the Installment 
Sale Agreements and the Letter of Indemnity and the fulfill
ment of their terms and provisions by the Corporation will 
not: (i) to the best of our knowledge conflict with, violate 
or result in a breach of any law or any administrative 
regulation or court decree applicable to the Corporation, 
(ii) conflict with, or result in a breach of, or constitute 
a default under the Articles of Incorporation or By-Laws of 
the Corporation or the laws of the State of Delaware or to 
the best of our knowledge any indenture, mortgage, deed of 
trust, agreement or other instrument to which the Corporation 
is a party, or by which it is bound, or to the best of our 
knowledge any order, rule or regulation applicable to the 
Corporation of any court or other governmental body, or 
(iii) to the best of our knowledge result in the creation or 
imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any of the properties or assets of the 
Corporation pursuant to the terms of any such indenture, 
mortgage, deed of trust or other instrument; 

(7) To the best of our knowledge subject to those 
liens and encumbrances, including inchoate rights such as 
mechanics' and materialmen's lien rights, existing on the 
date of execution and delivery of the Installment Sale 
Agreements, the Port has acquired all the right, title and 
interest of the Corporation in and to such components of the 
Projects as have been completed or work on which is in 
progress at the time of execution of the Installment Sale 
Agreements; 

(8) To the best of our knowledge the operation of 
the Projects, in the manner presently contemplated and 
described in the Ordinance and Installment Sale Agreements 
will not conflict with any present State of Oregon zoning, 
water or alr pollution standards applicable thereto. 

In giving the opinion set forth in Paragraphs (2) 
through (7) above, we have with your consent relied on the 
opinions of Messrs. Miller, Anderson, Nash, Yerke & Wiener, 
dated today and attached hereto as Exhibit A and B as to all 
matters of Oregon law. Further, in giving the opinion set 
forth in Paragraph 8 above, we have with your consent 
relied on the opinion of Messrs. Ragen, Roberts and O'Scannlain. 

Very truly yours, 

tL{flS~ ) Cv·)L._)~\\\ J)cJL£'-t.tntC,._. 
WALfER/~C~~Ld~~~ 1, /- sfmJRTMAN 

& GUMPEL, P .C. 

'I I 
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Appendix A 

l. First National Bank of Oregon 

2. Com~erzbank AG, New York 

3 . Dresdner Bank AG, New York 

I ~

' 
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HILl... 
CUTSFORTH 

I Q. GEORGES 
McCLANAHAN 

N- CARLSEN . .JR 

R. HOL/'o\AN 
H W. HERG EN HAN 

MILLER. ANDERSON, NASH, YERKE & WIENER 
ATTORNEYS AND COUNSELORS AT LAW 

900 S.W.FIFTH AVENUE 

PORTLAND, OREGON 97204 

TELEPHONE (503) 224-5 858 

TELECOPIER 

CABLE ADDRESS ''KLNGMAR.. TELEX 36-4462 

April 26, 1979 

DONALD A. BURN 5 

RICHARD A. CANADAY 

CHRISTIE H. WIATER 

ROY F', GORS""I· .JR. 

GRAHAM M. ""'ICKS 

OA\11 D C. CULPEPPER 

RICHARD J... CANTLIN . .JR. 

..JAMES N. WESTWOOD 

,J. BARRETT MARKS 

DENNIS P. RAWLINSON 

DONNA M. CAMERON 

..JOHN ,J. De:MOTT 

MICHAEL 0. MORAN 

BRUCE A. RUBIN 

'I e.cROW 
C. eARRAGAR 

A. FROESE 

L.MOORE 

pe;CHAINE 

WIGHT 
MORTHLAND 

THOMAS C. SAND 

MICHAEL E.ARTHUR 

.JEREMIAH A. DENTON IIJ 

ELIZABETH G. PATTERSON 

M- RAGEN 

KL..IN C.ABL..E 

0 A. EDWARDS 

f-4, MUNRO 

R. 6At<.i"-ENSEN 

.JOHN A. LUSKY 

EVERE;T R MORELAND 

..JOHN F'. NEUPERT 

ROGER P. JAUCH 

MARY ANN FRANTZ 

, I e. LIVINGSTON 
. NORVEL..L 

.· ER C. RICHTE~ 

:.~· 
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Walter, Conston, Schurtman & 
Gumpel, P.C. 

Attorneys at Law 
280 Park Avenue 
New York, New York 10017 

Subject: 

Gentlemen: 

Port of Portland Pollution Control 
Revenue Bonds 1979 Series 
(Wacker Siltronic Corporation project) 

You have requested our opinion as local counsel ln 

the state of Oregon for Wacker Siltronic Corporation (the 

"Corporation") with respect to certain matters of Oregon law 

in connection with a Bond Purchase Agreement covering the 

subject bonds. 

In rendering our opinion, we have reviewed a Bond 

Purchase Agreement dated April 15, 1979, by and between the 

Port of Portland (the "Port") and certain purchasers (the 

"Bond Purchase Agreement"), a Guarantee Agreement between 

Wacker Chemical Corporation (the "Guarantor'') and First 

National Bank of Oregon as trustee dated April 15, 1979, 

with respect to the subject bonds (the "Guarantee"), an 

Installment Sale Agreement between the Port and the Corpora-

tion dated as of April 15, 1979 (the "Sale Agreement"), 

Ordinance No. 245 enacted by the Port March 14, 1979, (the 

"Ordinance"), an Agency Agreement among the Port and ABD 

Securities Corporation and EuroPartners Securities Corporation 

(the "Agency Agreement"), and Letter of Indemnity among the Port, 

ABD Securities Corporation, EuroPartners Securities Corporation, 

the Guarantor and Wacker-Chemie GmbH (the "Letter of 

Indemnity"). We have also examined such records of the 

Corporation and public agencies as deemed relevant for 

purposes of this opinion. 

I 

I' 

I I' 

! 'I 
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On the basis of such examination and having due 
regard for applicable legal considerations, it is our opinion 
that 

1. The Sale Agreement constitutes a valid 
and legally binding obligation of the Corporation 
enforceable in accordance with its terms (subject 
to bankruptcy and other laws affecting enforcement 
of creditors' rights generally); 

2. The Letter of Indemnity constitutes a 
valid and legally binding obligation of the 
Corporation; 

3. No authorization, approval, consent or 
other order of any governmental authority or agency 
of the state of Oregon other than the Port is 
required for the valid authorization, execution 
and delivery of the Sale Agreement and the Letter 
of Indemnity by the Corporation; 

4. There is no litigation pending, or to our 
knowledge, threatened against the Corporation in the 
Circuit Court of the State of Oregon for Multnomah 
County, or the U. S. District Court for the District 
of Oregon: (i) to restrain or enjoin the issuance 
or delivery of any of the subject Bonds, or the 
application of the proceeds thereof, or the payment, 
collection or application of payments or other 
revenues pursuant to the Sale Agreement or the 
Ordinance, (ii) in any way contesting or affecting 
any authority for or the validity of the subject Bonds, 
the Ordinance, the Sale Agreement, the Letter of 
Indemnity, the Guarantee, the Agency Agreement, the 
Bond Purchase Agreement, the application of the 
proceeds of the subject Bonds or the payment, 
collection or application of payments or other 
revenues pursuant to the Sale Agreement, the 
Ordinance or the Guarantee, or (iii) in any way 
contesting the right and power of the Port to 
cause to be constructed the Project as described 
in the Sale Agreement; 

5. The execution and delivery of the Sale 
Agreement and the Letter of Indemnity and the fulfill
ment of their terms and provisions by the Corporation 
will not conflict with, violate or result in a breach 
of any law of the state of Oregon or any administrative 
regulation of any governmental agency of the state of 
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Walter, Conston, Schurtman & 
Gumpel, P.C. - 3 - April 26, 1979 

Oregon or court decree of the Circuit Court of the 

State of Oregon for Multnomah County or the U. S. 

District Court for the District of Oregon applicable 

to the Corporation; 

6. The Corporation has obtained all necessary 

zoning, water and air pollution permits for the 

operation of the Project in the manner presently 

contemplated as described in the Ordinance and the 

Sale Agreement. The Project is a permitted use 

under the Zoning Code of the City of Portland. The 

Project is located wholly within the jurisdiction of 

the ·Port; 

7. Subject to those liens and encumbrances 

(including inchoate rights such as mechanic's and 

materialmen's lien rights) existing on the date of 

execution and delivery of the Sale Agreement, the Port 

has acquired all the right, title and interest of the 

Corporation in and to such components of the Project 

(as defined in the Sale Agreement) as have been 

completed or work which is in progress at the time 

of execution and delivery of the Sale Agreement; 

8. The Guarantee constitutes a valid and 

legally binding obligation of the Guarantor 

enforceable in accordance with its terms (subject to 

bankruptcy and other laws affecting enforcement of 

creditors' rights generally); · 

9. The Letter of Indemnity constitutes a valid 

and legally binding obligation of the Guarantor; 

10. No authorization, approval, consent or other 

of any governmental authority or agency of the state 

of Oregon other than the Port is required for the valid 

authorization, execution and delivery of the Guarantee 

and the Letter of Indemnity by the Guarantor; 

11. There is no litigation pending or, to our 

knowledge, threatened against the Guarantor in the 

Circuit Court of the State of Oregon for Multnomah 

County or the U. S. District Court for the District 

of Oregon: (i) to restrain or enjoin the issuance 
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R,ANDERSON, NASH, YERKE & WIENER 

Walter, Conston, Schurtman & 
Gumpel, P.C. - 4 - April 26, 1979 

or delivery of any of the subject Bonds, or the 
application of the proceeds thereof, or the payment, 
collection or application of payments or other reve
nues pursuant to the Sale Agreement, the Ordinance 
or the Guarantee, (ii) in any way contesting or 
affecting any authority for or the validity of the 
subject Bonds, the Ordinance, the Sale Agreement, 
the Guarantee, the Bond Purchase Agreement, the 
Letter of Indemnity, the application of the Pro
ceeds of the subject Bonds or the payment, collec
tion or application of payment or other revenues 
pursuant to the Sale Agreement, the Ordinance 
or the Guarantee, or (iii) in any way contesting 
the right and power of the Port to cause to be 
constructed the Project as described in the Sale 
Agreement; 

12. The execution and delivery of the Guarantee 
and the Letter of Indemnity and the fulfillment of 
their terms and provisions by the Corporation will 
not conflict with, violate or result in a breach 
of any law of the state of Oregon or any administra
tive regulation of a governmental agency of the 
state of Oregon or court decree of the Circuit 
Court of the State of Oregon for Multnomah County 
or the U. s. District Court for the District of 
Oregon applicable to the Guarantor. 

For the purposes of the foregoing opinion, we have 
assumed the due authorization, execution and delivery of all 
documents. We have also assumed that all parties have the 
requisite power to enter into the transactions contemplated 
by the documents referred to above. 

The foregoing opinion is limited to Oregon law. We 
express no opinion as to the law which will be applicable in 
the event that a proceeding is instituted in any other juris
diction with respect to the documents referred to above. 

Very truly yours, 

MILLER, ANDERSON, NASH, YERKE & WIENER 
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RAGEN, ROBERTS & O'SCANNLAIN 
LAWYERS 

3317 FIRST NATIONAL BANK TOWER 

PORTLAND, OREGON 97201 

April 26, 1979 

TELEPHC1'.~ 22'5-.3317 

AHEA COo::,: 503 

TELECOP1ER 226-3.:.~90 

WALTER, CONSTON, SCHURTMAN 
& GUt1PEL, P.C. 

Attorneys at Law 
Park Avenue 
New York, New York 10017 

Gentlemen: 

Re: The Port of Portland Pollution Control 
Revenue Bonds, 1979 Series 
(Wacker Siltronic Corporation Project); 
The Port of Portland Industrial 
Development Revenue Bond, 1979 Series 
(Wacker Siltronic Corporation Project) 

i .: .-·· . ....,..,.._ 

You have requested our opinion as Special Local 
Counsel in the State of Oregon for Wacker Siltronic Corporation 
(the "Corporation") \vith respect to Sec·tion 2.3(f)(vi)(G) of 
two Bond Purchase Agreer.1ents dated April 15, 1979 between 
the Port of Portland, Oregon and the First National Bank of 
Oregon, Commerzbank and Dresdner Bank. 

In that connection we have examined relevant 
public records, Ordinances Nos. 245 and 246 of the Port of 
Portland enacted on March 14, 1979, and Installment Sale 
Agreements between the Port of Portland and Wacker Siltronic 
Corporation dated as of April 15, ~979. 

From our examination of the foregoing we have 
determined that the Corporation has obtained all necessary 
water and air pollution permits for the operation of the 
project as defined in each of the Installment Sale Agreements 
between the Port and the Corporation dated as of April 15, 
1979. The project has been granted a conditional use 
permit by the City of Portland subject to landscaping, 
design and building and occupancy permit conditions, and the 
project is located \vho lly within the jurisdiction of the 
Port. 

We are, therefore, of the opinion that the operation 
of the project in the manner presently contemplated and 
described in the Ordinances and the Sale Agreements will not 
conflict with any State of Oregon zoning, water or air 
pollution standards applicable thereto. 

Very truly yours, 

RAGEN, ROB. ERTS & 0 'SCA~fNLAIN 

/( ~ tlal&du .. "'-ltt~~ 

I)' 

I 

I; 
I 

SCO E PAOOOO 1420 



SCOEPA00001421 



j_: 

3.1 

SECRETARY'S CERTIFICATE RE RESOLUTIONS 

I, Dr. Ernst Stiefel, Secretary of Wacker 

Chemical Corp., a corporation organized and existing under 

the laws of the State of New York, do hereby certify that 

the foregoing is a full, true and correct copy of an extract 

of resolutions duly adopted by the Board of Directors and 

Shareholder of said Corporation on the 17th day of April, 

1979. 

I do further certify that said resolutions have 

not been rescinded, annulled or revoked and that the same 

are in full force and effect. 

IN WITNESS WHEREOF, I have hereunto signed my name 

and affixed the corporate seal of said Corporation this 

<' L day Of . ~YL-·( 1 197 9 • 
v _.,,,· 

I 
I i 

I_ 

-, ... ( {1 .. /1. 
~l_/ f'---' I 

Secretary 
Wacker Chemical Corp. 
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RESOLVED, that the terms and conditions of the 

Guarantee Agreements (ttAgreements") between the 

First National Bank of Oregon, as Trustee, and 

the Corporation, dated as of April 15, 1979, 
in the forms attached hereto as Exhibit A and 

Exhibit B are hereby ratified and approved. 

FURTHER RESOLVED, that the terms and conditions 

Gif the Letter of Indemnity ("Letter") from the 

Corporation to the Port of Portland, Oregon, ABD 

Securities Corporation and Europartners Securities 

Corporation in the form attached hereto as Exhibit 

C are hereby ratified and approved. 

FURTHER RESOLVED, that any of the proper officers 

of the Corporation or Dr. Hans Herrmann are 

authorized to execute and deliver the Agreements, 

the Letter and any other documents or instruments 

in connection therewith. 

FUPrr'HER RESOLVED, that the above persons are 

authorized to make any amendments or modifications 

of the Agreements and the Letter which they deem 

necessary or desirable, a determination which 

shall be conclusively evidenced by their execution 

and delivery 9f such amended or modified documents. 
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GUARANTEE AGREEMENT 

Between 

WACKER CHEMICAL CORPORATION 

and 

FIRST NATIONAL BANK OF OREGON 
As Trustee 

Dated as of April 15, 1979 

The Port of Portland Industrial Development 
Revenue Bonds, 1979 Series 

(Wacker Siltronic Corporation Project) 
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GUARANTEE AGREEMENT 

This GUARANTEE AGkEEMENT is entered into as of April 15, 

1979, by and bct\v'een Wacker Chemica.! Corporation, a corporation duly 

organized and existing under the laws of the State of New York 

(herein called the "Guare;ntor"), and First National bank of Oregon, 

as trustee, a banking cor~oration of the State of Oregon (herein, 

together vJitlJ any successor trustee at the time serving as such pur

suant to Ordinance No. 246, enacted on JViarch 14, 1979, by The Port 

of Portland called the "Trustee"). 

W I 'I' N E S S E 'I' H: 

WHEREAS, arrangements have been made for the sale by the 

~he Port of Portland, a municipal corporation of the State of Oregon 

(herein, together with any successor to its functions, called the 

"Port"), of its Industrial Development Revenue bonds, 1979 Series 

(Wacker Siltronic Cor~oration Project) in the aggregate principal 

amount of $1,000,000 (herein called the "1979 bonds"); and 

WHEREAS, the ~roceeds of the sale of the 1979 Bonds will be 

used to finance tbe cost of the acquisition and construction of cer

tain industrial development facilities and appurtenances thereto for 

the silicon wafer manufacturing facility of Wacker Siltronic 

Cor~oration, a wholly-owned subsidiary of the Guarantor (the 

"Corrort.<tion"), located in Portland, Oregon, and such facilities are 

to be sold by t1JE2 Port to the Coq;;orc.tion pursuant to an Installment 

Sale Agreerrtent, dated as of A,tJril 15, 1979, between the Port and the 

Corporc:,tion (herL:in, as amended from time to time called the "Sale 

Agreement"); and 

WHJ:.REA~, tlle 1979 bonds are to be issued under and pursuant 

to the aforesaid Grdinance No. 246 (herein, as sut-Jplemented or 

amended frorn time to time, ccdled the "Crdinance"); and 

WHEREAS, the Port may pursuant to the Ordinance issue in 

the future additional industrial development revenue bonds of the 

Port for the purpose of financing the cost of completing the afore

sc.id industrial develo!!ment facilities or the cost of acquiring am.! 

constructing additions, extensions and improv8ments to said indus

trial developmt::nt facilities at said plant (the 1979 Bonds and such 

additional bonds being herein called the "Bonds"); and 

WHEREAS, the Guarantor desires that the Port issue the 

Bonds and apply the {Jroceeds for the purpose described above and is 

willing to enter into this Guarantee Agreement in order to f.Jrovide an 

i' 
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inducement to the Port to issue the Bonds and an inducement to the 
purchase of the Bonds and interest coupons appertaining thereto by 
all who shall at any time become holders thereof; 

NOW, THEREFORE, in consideration of the premises and other 
good and valuable consideration, the Guarantor does hereby covenant 
and agree with the Trustee as follows: 

ARTICLE I 

REPRESENTATIONS AND WARRANTIES OF GUARANTOR 

SECTION 1.1. The Guarantor does hereby represent and war
rant that it is a corporation duly incorporated and in good standing 
under the laws of the State of New York, has power to enter into and 
perform this Guarantee Agreement, has duly authorized the execution 
and delivery of this Guarantee Agreement by proper corporate action 
and that such execution and delivery does not contravene or consti
tute a default under any agreement, instrument or indenture or any 
provision of its certificate of incorporation or any other require
ment of law. The Guarantor further represents that assumption by the 
Guarantor of its obligations hereunder will result in a direct finan
cial benefit to the Guarantor. 

ARTICLE II 

COVENANTS AND AGREEMENTS 

SECTION 2. 1. The Guarantor hereby unconditionally guaran
tees to the Trustee (a) the full and prompt payment of the principal 
of and premium, if any, on each Bond when and as the same shall 
become due, whether at the stated maturity thereof, by acceleration, 
call for redemption or otherwise, and (b) the full and prompt payment 
of interest on each Bond when and as the same shall become due. All 
payments by the Guarantor shall be paid in lawful money of the United 
States of America. Each and every default in payment of the princi
pal of, premium, if any, or interest on any Bond shall give rise to a 
separate cause of action hereunder, and separate suits may be brought 
hereunder as each cause of action arises. 

SECTION 2.2. The obligations of the Guarantor under this 
Guarantee Agreement shall be absolute and unconditional and shall 
remain in full force and effect until the entire principal of, 
premium, if any, and interest on the Bonds shall have been paid or 
duly provided for, and such obligations shall not be affected, 

-2-
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modified or impaired upon the happening from time to time of any 
event, including without 1 imitation any of the following, whether or 
not with notice to, or the consent of, the Guarantor: 

(a) the waiver, compromise, settlement, release or 
termination of any or all of the obligations, covenants or 
agreements of the Port contained in the Ordinance, or of 
the payment, performance or observance thereof; 

(b) the failure to give notice to the Guarantor of 
the occurrence of an event of default under the terms and 
provisions of this Guarantee Agreement or the Ordinance; 

(c) the transfer, assignment or mortgaging or the 
purported transfer, assignment or mortgaging of all or any 
part of the interest of the Port in the Project referred to 
in the Sale Agreement or any failure of tivle with respect 
to the Port's interest in the Project or the invalidity, 
unenforceability or termination of the Sale Agreement; 

(d) the waiver, compromise, settlement, release or 
termination of the Port's obligations, covenants or agree
ments contained in the Sale Agreement, or the Ordinance or 
of the payment, performance or observance thereof; 

( e ) the ex t ens i o n of the t i me f o r pa ym en t o f any 
principal of, premium, if any, or interest on any Bond 
owing or payable on such Bond or of the time for perfor
mance of any obligations, covenants or agreements under or 
arising out of the Sale Agreement, the Ordinance or this 
Guarantee Agreement or the extension or the renewal 
thereof; 

(f) the modification or amendment (whether material 
or otherwise) of any obligation, covenant or agreement set 
forth in the Sale Agreement or the Ordinance; 

(g) the taking or the omission of any of the actions 
referred to in the Ordinance or of any actions under this 
Guarantee Agreement; 

( h ) any fa i 1 u r e , om i s s i on , d e 1 a y or 1 a c k on the pa r t 
of the Port or Trustee to enforce, assert or exerc1se any 
right, power or remedy conferred on the Port or the Trustee 
in this Guarantee Agreement or the Sale Agreement or the 
Ordinance, or any other act or acts on the part of the 

-3-
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Port, the Trustee or any of the holders from time to time 
of the Bonds or the interest coupons appertaining thereto; 

(i) the voluntary or involuntary liquidation, disso
lution, sale or other disposition of all or substantially 
all the assets, marshalling of assets and liabilities, 
receivership, insolvency, bankruptcy, assignment for the 
benefit of creditors, reorganization, arrangement, composi
tion with creditors or readjustment of, or other similar 
proceedings affecting the Guarantor or the Port or any of 
the assets of either of them, or any allegation or contest 
of the validity of this Guarantee Agreement, the Sale 
Agreement, or the disaffirmance of the Sale Agreement or 
this Guarantee Agreement in any such proceeding; 

(j) to the extent permitted by law, any event or 
action that would, in the absence of this clause, result in 
the release or discharge by operation of law of the 
Guarantor from the performance or observance of any obliga
tion, covenant or agreement contained in this Guarantee 
Agreement; or 

(k) the default or failure of the Guarantor fully to 
perform any of its obligations set forth in this Guarantee 
Agreement. 

4 

SECTION 2.3. No set-off, counterclaim, reduction, or dim
inution of an obligation, or any defense of any kind or nature (other 
than performance by the Guarantor of its obligations hereunder) which 
the Guarantor has or may have against the Port shall be available 
hereunder to the Guarantor against the Trustee. 

SECTION 2.4. In the event of a default in payment of 
principal of or premium, if any, on any Bond when and as the same 
shall become due, whether at the stated maturity thereof, by acceler
ation, call for redemption or otherwise, or in the event of a default 
in the payment of any interest on any Bond when and as the same shall 
become due, the Trustee may, and if requested to do so by the holders 
of not less than 25% in aggregate principal amount of the Bonds then 
outstanding, shall proceed to enforce its rights hereunder and the 
Trustee shall have the right to proceed first and directly against 
the Guarantor under this Guarantee Agreement without proceeding 
against or exhausting any other remedies which it may have and with
out resorting to any other security held by the Port or the Trustee. 
All moneys recovered pursuant to this Guarantee Agreement shall be 
applied to the payment of the principal of, premium, if any, and 
interest on, the Bonds. 

-4-
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As a condition to it taking any action hereunder, the 
Trustee may require that a satisfactory indemnity be furnished by or 
at the instance of the Bondholders for the reimbursement of all 
expenses and to protect it against all liability, except liability 
which is adjudicated to have resulted from its negligence or willful 
default by reason of any action so taken. 

SECTION 2.5. The Guarantor hereby expressly waives notice 
from the Trustee or the holders from time to time of any of the Bonds 
or of the interest coupons appertaining thereto of their acceptance 
and reliance on this Guarantee Agreement. The Guarantor agrees to 
pay all costs, expenses and fees, including all reasonable attorneys' 
fees (including attorney's fees for appeals) which may be incurred by 
the Trustee in enforcing or attempting to enforce this Guarantee 
Agreement or protecting the rights of the Trustee hereunder following 
any default on the part of the Guarantor hereunder, whether the same 
shall be enforced by suit or otherwise. 

SECTION 2.6. The Guarantor agrees that it will maintain 
its corporate existence, will not dissolve or otherwise dispose of 
all or substantially all of its assets and will not consolidate with 
or merge into another corporation; provided, that the Guarantor may, 
without violating the agreements contained in this Section, consoli
date with, merge into, or sell or otherwise transfer all or substan
tially all of its assets as an e.ntirety to another corporation and 
thereafter dissolve, if the successor corporation irrevocably and 
unconditionally assumes in writing all of the obligations of the 
Guarantor under this Guarantee Agreement; and provided further that 
the surviving, resulting or transferee corporation, as the case may 
be, has a consolidated net worth (after giving effect to such consol
idation, merger or transfer) at least equal to or greater than that 
of the Guarantor immediately prior to such consolidation, merger or 
transfer. 

SECTION 2. 7. This Guarantee Agreement shall not be deemed 
to create any right in, or to be in whole or in part for the benefit 
of any person other than the Trustee, the Guarantor and their permit
ted successors and assigns. This Guarantee Agreement may be enforced 
by or on behalf of the holders of the Bonds or such coupons only by 
the Trustee in accordance with the provisions of the Ordinance. 

SECTION 2.8. The Guarantor irrevocably, so long as any of 
the Bonds are outstanding, (a) agrees that any suit, action or other 
legal proceeding arising out of this Guarantee Agreement may be 
brought in any court in the State of Oregon or the courts of the 
United States located in such State, (b) consents to the jurisdiction 
of each such court in any such suit, action or proceeding, and (c) 

-5-
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waives any objection which it may have to the laying of venue of any 
such suit, action or proceeding in any of such courts. 

ARTICLE III 

MISCELLANEOUS 

SECT I ON 3. 1. The obligations of the Guarantor hereunder 
shall arise absolutely and unconditionally upon the issue, sale and 
delivery of any Bonds by the Port. The execution and delivery of 
this Guarantee Agreement shall not impair or diminish in any respect 
the obligations of the Corporation under the Sale Agreement. 

SECTION 3. 2. No remedy herein conferred upon or reserved 
to the Trustee is intended to be exclusive of any other available 
remedy or remedies, but each and every such remedy shall be cumula
tive and shall be in addition to every other remedy given under this 
Guarantee Agreement or now or hereafter existing at law or in 
equity. No delay or omission to exercise any right or power accruing 
upon any default, omission or failure of performance hereunder shall 
impair any such right or power or shall be construed to be a waiver 
thereof, but any such right and power may be exercised from time to 
time and as often as may be deemed expedient. In order to entitle 
the Trustee to exercise any remedy reserved to it in this Guarantee 
Agreement, it shall not be necessary to give any notice, other than 
such notice as may be expressly required herein or in the Ordinance. 
In the event any provision contained in this Guarantee Agreement 
should be breached by any party and thereafter duly waived by the 
other party so empowered to act, such waiver shall be limited to the 
particular breach so waived and shall not be deemed to waiver any 
other breach hereunder. No waiver, amendment, release or modifica
tion of this Guarantee Agreement shall be established by conduct, 
custom or course of dealing, but solely by an instrument in writing 
duly executed by the parties to this Guarantee Agreement and only in 
accordance with the provisions of the Ordinance. 

S E CT I 0 N 3 • 3 • Th i s G u a r an t e e Ag r e em en t cons t i t u t e s the 
entire agreement, and supersedes all prior agreements and understand
ings, both writ ten and oral, between the parties with respect to the 
subject rna t te r hereof and rna y be executed s imul taneousl y in several 
counterparts, each of which shall be deemed an original, and all of 
which together shall constitute one and the same instrument. This 
Guarantee Agreement may be modified only by an instrument in writing 
signed by the duly authorized representatives of the parties and only 
if the modification is made for the purposes and in accordance with 
this Section 3.3. 

-6-
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The Guarantor and the Trustee may, without the consent of 
or any notice to the holders of any of the Bonds or the interest cou
pons appertaining thereto, amend, change or modify this Guarantee 
Agreement to cure any ambiguity or to cure, correct or supplement any 
defect or inconsistent provisiori contained herein or to make provi
sion with respect to matters arising hereunder including the issuance 
of Additional Bonds (as defined in the Ordinance} or for any other 
purpose if such provisions are necessary or desirable and are not 
inconsistent with the provisions of the Sale Agreement, the Ordinance 
and this Guarantee Agreement and do not, in the sole judgment of the 
Trustee, adversely affect the interest of the holders of the Bonds 
and the interest coupons appertaining thereto. 

The Guarantor and the Trustee may, at any time and from 
time to time, with the written consent of the holders of not less 
than sixty-six and two-thirds percent (66-2/3%) in aggregate princi
pal amount of the Bonds then outstanding, amend, change or modify 
this Guarantee Agreement to such extent as shall be deemed necessary 
or desirable by the Trustee, provided that, without the written con
sent of the holders of all the Bonds and the interest coupons apper
taining thereto then outstanding, no such amendment, modification or 
change shall permit (i) any reduction in the amount, coverage or 
scope of the Guarantor's obligations hereunder, {ii) any change in 
the unconditional nature of the Guarantor's obligations hereunder, or 
(iii) any other change that, in the sole judgment of the Trustee, 
might adversely affect the interests of the holders of the Bonds and 
the interest coupons appertaining thereto. 

SECTION 3.4. The invalidity or unenforceability of any 
one or more phrases, sentences, clauses or sections in this Guarantee 
Agreement contained, shall not affect the validity or enforceability 
of the remaining portions of this Guarantee Agreement, or any part 
thereof. 

SECTION 3.5. Upon payment of the Bonds pursuant to the 
Ordinance, or provision for such payment having been made in accor
dance with the Ordinance, the Trustee shall release the Guarantor 
from the provisions of this Guarantee Agreement in writing. 

SECTION 3.6. The Guarantor and the Trustee hereby agree 
that the provisions of this Guarantee Agreement shall be construed in 
accordance with the laws of the State of Oregon. 

-7-
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IN WITNESS WHEREOF, the Guarantor has caused this Guarantee 
Agreement to be executed in its name and behalf and its corporate 
seal to be affixed hereto and attested by its duly authorized 
officers as of the date first above written. 

(Corporate Sea 1) 

ATTEST:. 

( ~--
'• 
.' 

i 
/ 
i 
L 

I 

(Assistan-t-+ Secretary 

; 
I '-..... i -

WACKER CHEMICAL CORPORATION 

By ______ ~~~~~--~--~-------(Vlce) Pres1dent 

Accepted this 15th day of 
April, 1979 by First National 
Bank of Oregon, as Trustee 

By .-~42L~ 
{-V--i-e-e-)--P-F--e-s-J.-d-errt-a-rrd-€o-r~t-e--

/7 -~:;;-Trust Officer 

l (Corporate Seal) 
·; .o 

ATTEST: 

-8-
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IN WITNESS WHEREOF, the Guarantor has caused this Guarantee 

Agreement to be executed in its name and behalf and its corporate 

seal to be affixed hereto and attested by its duly authorized 

officers as of the date first above written. 

(Corporate Seal) 

1-.TTEST: 
/' 

! c 
) ' 

- ... ~1 

(.As.s.Lst..an t ) Sec r e t a r y 

(Corporate Seal) 

ATTEST: 

WACKER CHEMICAL CORPORATION 
.. 

' I ' I' I I . ;- j L·, , I ~ 
r:(, ' (·(I( -I'L '\ ,'1 

Bu C\.- l, V i l \,' 
,l / ' 

-~~~-~-- -Pres1dent 

Accepted this 15th day of 
April, 1979 by First National 
Bank of Oregon, as Trustee 

-8-

By ~--£~ 
( \ll.ce-)---P-r:-e.sidenl-and uco r po r a t e 

11 55 -;;-: Trust 0 f f ice r 

• , ., '"'1'-:'~...::.:o.,...,'l(.: "'~•::j·it~,•o.:-s?•V, 
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WALTER, CONSTON, SCHURTMAN B. GUMPEL, P.C. 

:·10·iT0 L. WALTER 

·~H~NRY s. CONSTON 

·•'wli-1-IAM sCHURTMAN 

:lHENRY J. GUM PEL 
·rc:;EORGE BERLSTEIN 

';JON A. !-EHMAN 

'Al-AN KANZER 

~Wil-l-IAM M. BARRON 
~;J. FREDERICK BERG, JR. 

.-/RICHARD E. SCHNEYER 

:1 
I' 

_;;BERNARD R. DIAMOND 

:JHEIDI B. OUERBECK 

>ioANIEI- c. EDMUNDSON 

~PETER R. ENGELHARDT 
CLIFFORD A. RATHKOPF, .JR. 

ATTORNEYS AT LAW 

280 PARK AVENUEO: 

NEW YORK, N.Y. 10017 

(212) 682-2323 

April 26, 1979 

CABLE: WA L TCO N LAW 

TELEX: 

234436 INTL. RCA 

12541,0 DOM./tNTL.WU 

TELECOPIER: 

(212) 867-8381 

MUNICH OFFICE 

OR. OTTO L. WALTER 
BRIENNERSTR II 

8 MUENCHEN 2 

(089) 22 64 25 

TELEX 0522957 

ASSOCIATED OFFICE 

WASHINGTON, D.C. 

To the purchasers named in Appendix A 
IN REPLY REFER TO to this opinion (the "Purchasers") and the 

Port of Portland, Oregon 

Dear Sirs: 

Re: The Port of Portland Pollution Control Re
venue Bonds, 1979 Series (Wacker Siltronic 
Corporation Project); The Port of Portland 
Industrial Development Revenue Bond, 1979 
Series (Wacker Siltronic Corporation Project) 

We are special counsel to Wacker Chemical Corp. 

}. 1 

(the "Guarantor"), a New York corporation, and have acted as 
such in connection with the sale by the Port of Portland 
("Port") to the Purchasers this day of (a) $1,000,000 principal 
amount of the Port's Industrial Development Revenue Bonds, 
1979 Series, (Wacker Siltronic Corporation Project) and (b) 
$3,430,000 principal amount of the Port's Pollution Control 
Revenue Bonds, 1979 Series (Wacker Siltronic Corporation 
Project) (such bonds being herein collectively the "Bonds 11

) 
and the Guarantor's execution of (a) Guarantee Agreements, 
each dated as of April 15, 1979 ("Guarantees") relating 
thereto (each of the terms used herein having the meaning as 
defined therein) and (b) a Letter of Indemnity among the 
Port, the Corporation, ABD Securities Corporation, Europartners 
Securities. Guarantor, Wacker Siltronic Corporation and 
Wacker Chemie GmbH ("Letter of Indemni ty 11

). 

In so acting, we have examined and relied upon the 
representations and warranties as to the factual matters 
contained in the Guarantees and upon originals or copies, 
certified or otherwise identified to our satisfaction, of 
such corporate records, documents, certificates and other 
instruments, and such factual information otherwise supplied 
to us by the Guarantor, as in our judgment are necessary or 
appropriate to enable us to render the opinion expressed 
below. 
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(A) The Guarantor has been duly organized and is 
validly existing and in good standing under the laws of the state of New York; the Guarantor has full corporate power to execute and deliver, and perform its obligations under the 
Guarantee and the Letter of Indemnity; 

(B) The Guarantees have been duly authorized, 
executed and delivered and constitute valid and legally 
binding obligations of the Guarantor enforceable in accordance with their terms (subject to bankruptcy and other laws 
affecting enforcement of creditors' rights generally and 
equitable principles at the time in effect governing the 
remedy of specific performance; 

(C) The Letter of Indemnity has been duly autho
rized, executed and delivered and constitutes a valid and legally binding obligation of the Guarantor and has not been terminated by the Guarantor; 

(D) No authorization, approval, consent or other order of any governmental authority or agency other than the Port or of any other entity or person (or persons) is required for the valid authorization, execution and delivery of the 
Guarantees and the Letter of Indemnity by the Guarantor; 

(E) To the best of our knowledge, there is no litigation pending or threatened against the Guarantor; (i) to restrain or enjoin the issuance or delivery of any of the Bonds, or the application of the proceeds therof, or the 
payment, collection or application of payments or other 
revenues pursuant to the Installment Sale Agreements, the Ordinances or the Guarantees, (ii) in any way contesting or affecting any authority for or the validity of the Bonds, 
the Ordinances, the Installment Sale Agreements, the Guarantees, the Bond Purchase Agreements, the Letter of Indemnity, the application of the proceeds of the Bonds or the payment, collection or application of payments or other revenues 
pursuant to Installment Sale Agreements, the Ordinances, or the Guarantees, or (iii) in any way contesting the right and power of the Port to cause to be constructed the Projects as described in the Installment Sale Agreements; 

(F) The execution and delivery of the Guarantees and the Letter of Indemnity and the fulfillment of their 
terms and provisions by the Guarantor will not: (i) to the best of our knowledge conflict with, violate or result in a 
breach of any law or any administrative regulation or court decree applicable to the Guarantor, (ii) conflict with, or 
result in a breach of, or constitute a default under the 
Articles of Incorporation or By-Laws of the Guarantor or to 
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the best of our knowledge any indenture, mortgage, deed of 
trust, agreement or other instrument to which the Guarantor 
is a party, or by which it is bound, or to the best of our 
knowledge any order, rule or regulation applicable to the 
Guarantor of any court or other governmental body, or (iii) 
to the best of our knowledge result in the creation or 
imposition of any lien, charge or encumbrance of any nature 
whatsoever upon any of the properties or assets of the 
Guarantor pursuant to the terms of any such indenture, 
mortgage, deed or trust or other instrument. 

In giving the opinion set forth in Paragraphs (B) 
through (F) above, we have with your consent relied on the 
opinions of Messrs. Miller, Anderson, Nash, Yerke & Wiener, 
dated today and attached hereto as Exhibits A and B as to 
all matters of Oregon law. 

Very truly yours, 

J1~"afte--"~.- Lov.::r-Lf)L . _.)~A.c .. l '---j, <L.'-

~ _/2;Yt::;.;:/...pc r -__,'_£:;C. 
WALTER, CONST0N, SCHURTMAN 

& GUMPEL, P.C. 
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Appendix A 

l. First National Bank of Oregon 

2. Commerzbank AG, New York 

3. Dresdner Bank AG, New York ., . 
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Commerzbank AG 
New York Branch 

Dresdner Bank AG 
New York Branch 

IS 
April )itth, 1979 

The First National Bank of Oregon 

Re: 

Gentlemen: 

WHEREAS: You have agreed to finance the acquisi
tion of certain facilities in Portland, Oregon, through the 
purchase of Pollution Control Revenue Bonds, 1979 Series 
(Wacker Siltronic Corporation Project) and Industrial 
Development Bonds, 1979 Series {Wacker Siltronic Corpora
tion Project) (collectively the "Bonds") from the Port of 
Portland, Oregon ("Port of Portland"); 

WHEREAS the Port of Portland has agreed to sell 
such facilities to Wacker Siltronic Corporation, a Delaware 
corporation, pursuant to Installment Sale Agreements, dated 
as·of .April 15, 1979 (collectively "Sale Agreement"), 
and 

.WHEREAS Wacker Siltronic Corporation is a wholly
owned subsidiary of Wacker Chemical Corporation, a New York 
corporation, which is in turn a wholly-owned subsidiary of 
the undersigned. 

W I T N E S S E T H 

NOW, THEREFORE, in consideration of your purchase 
of the Bonds, the undersigned hereby agrees to the following: 

1. The terms used herein unless otherwise in di
cated herein shall have the meaning set forth in the Sale 
Agreement. 
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2. You may, at your option exercisable as set forth in Section 202 of Ordinance No. 245 and section 202 of Ordinance No. 246 (enacted March 14, 1979 by the Port of Portland, upon receipt of the notice referred to in paragraph 3 below either (a) require the Port of Portland to redeem the Bonds on the next applicable Interest Payment Date . without premium or penalty or (b) require the undersigned to provide you with Additional Security, as defined below. 
~· 3. You shall receive prompt written notice in the event that both of the conditions in either of subparagraphs (a) or (b) below exist or the condition in subparagraph (c) below exists: 

(a) The undersigned shall own directly or indirectly less than 100% but more than 75% of the voting stock of Wacker Siltronic Corporation or its successors or assigns 
( 11 Siltronic") and Siltronic shall have a net worth, as determined in accordance with generally accepted accounting principles ("Net Worth"), of less than $6,000,000 or 

(b) The undersigned shall own directly or indirectly less than 75% but more than 51% of the voting stock of Siltronic and Siltronic shall have a Net Worth of less than $10,000,000; 

(c) The undersigned shall own directly or indirectly less than 51% of the voting stock of Siltronic. 

4. Additional Security shall, at the undersigned's option, either consist of (i) an unconditional guarantee by the undersigned of the payments of outstanding principal and interest due on the Bonds or (ii) a first and prior mortgage and/or security interest in such part of Siltronic's plant and/or equipment (designated by the undersigned) which, on the date such mortgage or security interest is given, has a resale value (determined by an independent appraiser with a national reputation as an expert in the chemical industry) equal to the outstanding principal and interest due on the Bonds. 

5. The termination date of the undersigned's agreement tc the terms and provisions of this letter shall be the date upon which the principal and interest on the Bonds are repaid in full whether at maturity or otherwise. 

i 
! 

' ,, 

i 
II 

1 
I· 
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6. Notwithstanding that the Sale Agreement and 
other documents related thereto are governed by the laws of 
the State of Oregon, the terms and provisions of this letter 
shall be governed by the laws of the Federal Republic of 
Germany. 

By~'J 
(J 

{J{ I I ,. . 
/1 ; I •• I d . I 'I / I I / {· 
v v ~, L J \.... ,, ~ 

WACKER CHEMIE GmbH 
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CERTIFICATE OF FIRST NATIONAL BANK OF 
OREGON AS TO AUTHORITY TO ACT AS TRUSTEE 
AND AUTHORIZATION OF CERTAIN OFFICERS TO 
PERFORM FIDUCIARY FUNCTIONS 

I, James F. Light, Jr., Assistant Vice President and Assistant Secretary 
of First National Bank of Oregon (the "Bank") HEREBY CERTIFY as follows: 

1. Attached hereto as Exhibit A is a true and correct copy of the 
Articles of Incorporation of the Bank as of the date hereof . 

2. Attached hereto as Exhibit B are the By-laws of the Bank as of 
the date hereof. 

3. Attached hereto as Exhibit C is a true copy of a certificate of 
the Comptroller of the Currency authorizing the Bank to exercise fiduciary 

1
powers with respect to bonds issued pursuant to a Bond Ordinance enacted 
'Harch 14, 1979 by The Port of Portland, Oregon. 

, 4. Attached hereto as Exhibit D is a true copy of a resolution 
~uthorizing certain officers to exercise trust functions. 

IN HITNESS HHEREOF, I have hereunto set my hand and affixed the 
Seal of the Bank as of the 
twenty-sixth day of April, 1979. 
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FIRST NATIO~L BANK OF OREGON 
CHARTER NO. 1553 

ARTICLES OF ASSOCIATION 

. FIRST. The title of this Association shall be "First National 

·.· .. SECOND. The main office of this Association shall be in Portland, County, Oregon. The general business of this Association shall ted at its main office and its branches. 

The Board of Directors of this Association shall consist five nor more than t~venty-five shareholders, the exact .:.of Directors within such minimum and maximum limits to be fixed and from time to time by resolution of a majority of the full Board tors.or by resolution of the shareholders at any annual or special .ithereof. Unless otherwise provided by the la~11s of the United vacancy in the Board of Directors for any reason, including an number thereof, may be filled by action of the Board of 

TH. The annual meeting of the shareholders for the election 'and the transaction of whatever other business may be brought ·.:meeting shall be held at the main office or such other place as · ;of Directors may designate, on the day of each year specified . in ·the Bylaws, but if no election is held on that day, it may be any:.subsequent day according to the provisions of lmv; and all ·:shall be held according to such lawful regulations as may be ~d by the Board of Directors. 

NOminations for election to the Board of Directors may be made ·.Board of Directors or by any shareholder of any outstanding class 
·n~.~~·"tal stock of this Association entitled to vote for election of rs. Nominations, other than those made by or on behalf of the management of this Association, shall be made in •vriting and be delivered or mailed to the President of this Association and to ·.Comptroller of the Currency, Washington, D. C., not less than 14 days .more than 50 days prior to any meeting of shareholders called for the ction of directors, provided, hm.,rever, that if less than 21 days 1 notice 

· :meeting is given to shareholders, such nomination shall be mailed or 'ed to the President of this Association and to the Comptroller of cy not later than the close of business on the seventh day followdate the notice of meeting was mailed. Such notification shall the following information to the extent knmm to the notifying (a) the name and address of each proposed nominee; (b) the occupation of each proposed nominee; (c) the total number of capital stock of this Association that will be voted for each ed nominee; (d) the name and residence address of the notifying lder; and (e) the number of shares of capital stock of this ~~~~~J.a ion owned by the notifying shareholder. Nominations not made in 
accorclance herewith may, in his discretion, be disregarded by the chairman 

.. meeting and, upon his instructions' the vote tellers may disregard cast for each such nominee. 

FIFTH. The amount of the authorized capital stock of this ociatti.on shall be $53,131,490, divided into 5,313,149 shares of common , of:·the par value of $10 each; but said capital stock may be increased 
·d.cc·reb3ed from time to time in accordance with the provisions of the of the United States. 

, If the capital stock is increased by the sale of additional 
·'Shares thereof, each shareholder shall be entitled to subscribe for such 

.. additional shares in proportion to the number of shares of said capital 
·;.:.stock mmed by him J.t the time the increase is authorized by the shan~
.. ;~_holders, unless aaother time subsequent to the date of the shareholder.: 1 

....... 
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meeting is specified in a resolution adopted by the shareholders at the time the increase is authorized. The Board of Directors shall have the pmv-er to prescribe a reasonable period within which the preemptive rights to subscribe to the new shares of capital stock must be exercised. 

The Association, at any time and from time to time, may 
authorize and issue debt obligations, whether or not subordinated, 
without the approval of the shareholders. 

SIXTH. The Board of Directors shall appoint one of its members President of this Association, who shall be Chairman of the Board unless the Board appoints another director to be the Chairman •. The Board of Directors shall have the pm.;rer to appoint one or more Vice Presidents; and to appoint a Cashier and such other officers and employees as may be required to transact the business of this Association. 

The Board of Directors shall have the power to define the duties of the officers and employees of this Association; to fix the salaries Lo be paid to them; to dismiss them; to require bonds from them and to fix the penalty thereof; to regulate the manner in which any increase of the capital of this Association shall be made; to manage and administer the business and affairs of this Association; to make all Bylmv-s that it may be lm.;rful for them to make; and generally to do and perform all acts that it may be legal for a Board of Directors to do and perform. 

SEVENTH. The Board of Directors shall have the power to change the location of the main office to· any other place -.;,rithin the limits of the City of Portland, Multnomah County, Oregon, without the approval of the shareholders but subject to the approval of the Comptroller of the Currency; and shall have the power to establish or change the location of any branch or branches of this Association to any other location without the approval of the shareholders but subject to the approval of the Comptroller of the Currency. 

EIGHTH. The corporate existence of this Association shall continue until terminated in accordance with the laws of the United States. 

NINTH. The Board of Directors of this Association, or any three· or more shareholders owning, in the aggregate, not less than 25 percent of the stock of this Association, may call a special meeting of shareholders at any time. Unless othen.;rise provided by the laws of the United States, a notice of the time, place and purpose of every annual and special meeting of the shareholders shall be given by first-class mail, postage prepaid, mailed at least ten days prior to the date of such meeting to each shareholder of record at his address as shown upon the books of this Association. 

TENTH. Any person, his heirs, executors, or administrators, may be indemnified or reimbursed by this Association for reasonable expenses actually incurred in connection with any action, suit, or proceeding, civil or criminal, to w·hich he or they shall be made a party by reason of his being or having been a director, officer, or employee of this Association or of any firm, corporation, or organization which he served in any such capacity at the request of this Association: Provided, however, that no person shall be so indemnified or reimbursed in relation to any matter in such action, suit, or proceeding as to ••hich he shall finally be adjudged to have bee:L:. gu:ilty of or liable for gross negligence, willful misconduct or criminal acts in the performance of his duties to this Association: And, provided further, that no person shall be so indemnified or reimbursed .in relation.to any matter in such action, suit, or proceeding which has been made the subject of a compromise settlement except with the approval 'of a court of. competent jurisdiction, or the holders of record of a majority of the outstanding shares of this Association, or the Board of Directors, acting by vote of directors not parties to the same or substantially the same action, suit, or proceeding, constituting a majority of the whole numb.er of directors. The foregoing right of indemnification or reimburse
me~-;.t sh,:ll not h~ exclusive of other rights to which such person, hL· hc.i;:-s, 
r;~:-:,(:ut n.>, or adr,Jinis!:.rators, may be entitled as a matter of LLJ, 
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This Associ~tion may, upon the affirmative vote of a majority of 
its Board of Directors, purchase insurance for the purpose of indemnifying 
its directors, officers and other employees to the extent that such indem
nification is allo;ved in the preceding paragraph. Such insurance may, but 
need not, be for the benefit of all directors, officers, or employees. 

ELEVENTH. These Articles of Association may be amended at any 
regular or special meeting of the shareholders by the affirmative vote of 
the holders of a majority of the stock of this Association, unless the vote 
of the holders of a greater amount of stock is required by lmv, and in that 
case by the vote of the holders of such greater amount. 

(As completely revised at the annual meeting of shareholders held on the 
22nd day of February, 1966; and as amended as to Article FIFTH, at the 
annual meeting of shareholders held on the 27th day of February, 1973, 
effective Harch 1, 1973; and as last amended as to Article TENTH at the 
annual meeting of shareholders held on the 24th day of February, 1976.) 

.. 
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MEETINGS OF SHAREHOLDERS . 

Section 1.1. Place nf Meeting. All meetings of shareholders of 

this Association shall be held at its main 9ffice in the City of Portland, 

Oregon, or such other place as the Board of Directors may designate and 

as may not be contrary to the provisions of law or of the Articles of 

Association, The main office is located upon the two blocks bounded by 

s. W. Columbia and s. W, Jefferson Streets and s. W. Third and S. W. Fifth 

Avenues, and the address is 1300 S. W. Fifth Avenue, Portland, Oregon. 

ARTICLE I; Section 1.1 

5/1/73 Page 1 
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ARTICLE I 

MEETINGS OF SHAREHOLDERS 

Section 1.2. Annual Meetings. The annual meeting of the 

shareholders for the election of directors and for the transaction of 

such other business as may come before the meeting shall be held on the 

fourth Tuesday in March of each year. The meeting shall be held at 

2:00 o'clock in the afternoon of said day unless a different time is 

stated in the notice. 

If in any year no election of directors shall be held on the 

date herein designated for the annual meeting of shareholders, or at 

··:, any adjourrunent of such meeting, such election may be held on any 
.·, ... 

subsequent day in accordance with the provisions of the banking laws 

of the United States. All elections shall be held according to such 

regulations as may be prescribed by the Board of Directors, not 

inconsistent with law or the provisions of these Bylaws. 

Every election of directors shall be ma~aged by three judges 

who shall be appointed from among the shareholders by the Chairman of 

the meeting. The judges of election shall hold and conduct the election 

at which they are appointed to serve; and, after the election they shall 

file with the Secretary of the meeting a certificate under their hands, 

certifying the results thereof and the names of the directors elected. 

ARTICLE I; Section 1.2 

9/28/76 Page 2 
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MEETINGS OF SHAREHOLDERS 

Section 1.3. Special Meetings. Special meetings of 

the shareholders for any purpose or purposes, unless otherwise 

prescribed by statute, may be called at any time (a) by any of 

the following officers (each to act in the order of priority 

of their respective offices), to-wit, the Chairman of the Board, 

the Vice Chairman of the Board, the President, any Executive Vice 

President, any Senior Vice President, any Regional Vice President, 

or any Vice President, provided that, except in the absence of one 

or more of such officers in whom the right to make such call is 

vested, such call shall be made by said officers in the order of 

their respective designations above stated; or (b) by the Board 

of Directors; or (c) by one or more shareholders holding not less 

than 25/o of the voting power of this Association • 

ARTICLE I; Section 1.3 

9/1/75 
Page 3 
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ARTICLE l 

MEETINGS OF SHAREHOLDERS 

Section 1.4. Notice of Meetings. Unless otherwise provided 

by the laws of the United States, a notice of the time, place and 

purpose of every annual and special m~eting of the shareholders shall 

be given by first-class mail, postage prepaid, mailed at least ten days 

prior to the date of such meeting to each shareholder of record at his 

address as shown upon the books of this Association. 

Whenever a meeting is adjourned for 30 days or more, notice 

of the adjourned meeting shall be given .as in the case of an original 

meeting. When a meeting is adjourned for less than 30 days, it shall 

not be necessary to give any notice of the time or place of the 

adjourned meeting or of the business to be transacted thereat other 

than by announcement at the meeting at which the adjournment is taken • 

ARTICLE I; Section 1.4 

5/1/73 Page 4 
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MEETINGS OF SHAREHOLDERS 

Section 1.5. Quorum. At each meeting of the shareholders, 

the holders of a majority of the issued and outstanding stock of this 

Association entitled to vote at such meeting shall be present either 

in person or by proxy to constitute a quorum for the transaction of 

business except where otherwise provided by law or by these Bylaws. 

In the absence of a quorum at any meeting or any adjournment thereof, 

the shareholders of this Association present in person or by proxy and 

entitled to vote, by majority vote, shall have the power to adjourn the 

meeting from time to time until shareholders holding the requisite 

amount of stock shall be present or represented. At any such adjourned 

meeting at which a quorum is present any business may be transacted 

which might have been transacted at the meeting as originally called. 

The absence from any meeting of the holders of the number of shares 

required by law or by these Bylaws for action upon any given matter 

shall not prevent action at such meetings upon any other matter or 

matters which may properly come before the meeting, if the holders of 

the number of shares required in respect of such other matter or matters 

shall be present. 

ARTICLE I; Section 1.5 
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ARTICLE I 

MEETINGS OF SHAREHOLDERS 

Section 1.6. Organization, At every meeting of the shareholders 

the following persons; namely, the Chairman of the Board, the Vice Chairman 

of the Board, or the President (the person holding the first priority to 

serve, if present, and if not present, the next in order to serve), or in 

the absence of all of such persons, a Chairman chosen by a majority vote 

of the shareholders present in person or by proxy and entitled to vote 

thereat, shall act as Chairman. The Secretary of the Bank shall act as 

Secretary at all meetings of the shareholders. In the absence from any 

such meeting of the Secretary of the Bank, the Chairman may appoint any 

person present to act as Secretary of the meeting. 

ARTICLE I; Section 1.6 

9/1/75 Page 6 
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MEETINGS OF SHAREHOLDERS 

Section 1.7. Voting. Save for the statutory right of 

~-~,·- shareholders to cumulate their votes for the election of directors, 

· .. ~ ,:i: 
in deciding all questions at meetings of shareholders of this 

' 
~~: . .. _ 

Association, each shareholder of this Association shall be entitled 

to one vote for each share of stock held by him and then registered 

·. , 

in his name on the books of this Association, or if some record date 

·~ ~· . 

·'· is fixed for the determination of shareholders of record, then 

registered in his name on such record date. Any vote by stock may be 

given by the shareholder entitled thereto in person or by his proxy 

, appointed by an instrument in writing, subscribed by such shareholder 

or by his attorney thereunto authorized and delivered to the Secretary 

of the meeting. 

At all meetings of the shareholders, all matters (except 

where otherwise provided by law, the Articles of Association or these 

Bylaws) shall be decided by the vote of the holders of record of a 

majority of the shares of stock present in person or by proxy and 

entitled to vote thereat. Unless demanded by a shareholder present in 

;1 _ person or by proxy at any meeting and entitled to vote thereon, the vote 

on any question need not be by ballot. Upon a demand by any such share-

holder for a vote by ballot upon any question, such vote by ballot shall 

immediately be taken. 

ARTICLE I; Sec~ion 1.7 

5/1/73 
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}lliETINGS OF SHAREHOLDERS 

Section 1.8. Determination of Shareholders of Record. 
II 

The Board of Directors may fix a time in the future as a record date 

for the determination of the shareholders entitled to notice of and 

to vote at any meeting of shareholders or entitled to receive any 'i 

dividend or distribution, or any allotment of rights, or to exercise 

rights in respect to any change, conversion or exchange of shares. 

The record date so fixed shall be not more than 50 days prior to the 

date of the meeting or event for the purposes for which it is fixed. 

'fhen a record date is so fixed, only shareholders of record on that 

date are entitled to notice of and to vote at the meeting or to 

receive the dividend, distribution or allotment of rights, or to 

.r: exercise the rights, as the case may be, notwithstanding any transfer 

of any shares on the books of this Association after the record date. 

The Board of Directors may close the books of this Associa-

tion against transfers of shares during the whole or any part of a 

period of not more than 50 days prior to the date of a shareholders' 

:·.;··' meeting, the date when the right to any dividend, distribution or 

allotment of rights vests, or the effective date of any change, 

conversion or exchange of shares. 

ARTICLE I: Section 1.8 

5/1/73 
Page 8 
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BOARD OF DIRECTORS 

Section 2.1. General Powers. The property, affairs and 

business of this Association shall be managed by the Board of Directors. 

The Board of Directors shall have power and authority to make rules 

and regulations for the guidance of the officers and employees of this 

Association and the transaction of its business, not inconsistent with 

law, and subject to such laws may declare dividends; elect all officers, 

prescribe their duties and fix and change their compensation; call 

meetings of shareholders; fix and determine the rate of interest to be 

paid on deposits; regulate the deposit and withdrawal of funds; provide 

for the security of public deposits, make all Bylaws deemed necessary 

or proper for the general regulation of this Association and the 

management and administration of its affairs within the limitations 
,. 

prescribed by law; and generally to exercise all powers necessary for ,I 

lji 
'.I 

the transaction of the business of this Association. Nothing herein 

contained shall limit or restrict the powers conferred by law and the 

Articles of Association of this Association upon the Board of Directors. 

In the event of an emergency declared by the President of the 

United States or the person performing his functions, the officers and 

employees of this Bank shall continue to conduct the affairs of the 

Bank under such guidance from the directors as may be available for the 
'• I 

purpose, except as to matters which by statute require specific approval 

of the Board of Directors, subject at all times to conformance with any 

governmental directives during the emergency. 

ARTICLE II; Section 2.1 

5/1/73 
Page 9 
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BOARD OF DIRECTORS 

Section 2.2. Number. The Board of Directors of this 

Association shall consist of such number of its shareholders, not 

less than five nor more than twenty- five, as from time to time shall 

be determined by the shareholders or by the Board of Directors, 

between meetings of the shareholders, in the manner provided by the 

Articles of Association and by the provisions of law applicable 

thereto. 

-··. 

ARTICLE II; Section 2.2 

5/1/73 
Page 10 
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ARTICLE II 

BOARD OF DIRECTORS 

Section 2.3. Qualification, Election and Term of Office. 

Directors shall be shareholders and each director shall hold stock 

of this Association of a par value then meeting the requirements of 

the National Bank Act. Directors shall be elected at the annual 

meeting of the shareholders or at any special meeting of the share-

holders, or by the Board of Directors to fill vacancies, as provided 

by law or by these Bylaws. Each director shall take and subscribe his 

oath of office in form and manner required by law before entering upon 

"cf_,' his duties as such director. 

At each annual election each director shall be elected to 

, .. 

hold office for one year and until his successor is elected and has 

qualified, or until his death, or until he shall resign or shall have 

become disqualified or shall have been removed from office. Any 

director who fails to own stock of this Association in the amount and 

'~_' .• 

~ .' -· manner provided by the National Bank Act shall be disqualified and, 

without the necessity of any formal resignation, shall cease to be a 

director, provided that ro action of the Board of Directors, based upon 

the vote or written consent of such disqualified director, shall be 

invalidated by reason of such disqualification until notice of such 

disqualification shall have been served upon or come to the attention 

of the Board of Directors. 

ARTICLE II; Section 2.3 
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ARTICLE II 

BOARD OF DIRECTORS 

Section 2.4. Quorum and Manner of Acting. A majority of 

all the members of the Board of Directors shall constitute a quorum 
l; 

for the transaction of business at any meeting and, except as otherwise 

expressly provided by law or by these Bylaws, the act of a majority 

of the directors present at any meeting at which a quorum is present 

shall be the act of the Board of Directors. In the absence of a 

quorum a majority of the directors present, or if only one director 

shall be present, such director1 may adjourn any meeting to a day 

certain or from day to day or from time to time until a quorum is in 

attendance. Notice of an adjourned meeting need not be given, except 

as required by law. 

In the event of an emergency declared by the President of 

the United States or the person performing his functions, a majority 

of the number of directors that may be available for the transaction 

of business shall constitute a quorum and be vested with all the 

powers of this Board, except as to matters which by statute require 

specific approval of a designated number of directors. 

ARTICLE II; Section 2.4 

5/1/73 
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ARTICLE II 

BOARD OF DIRECTORS 

Section 2.5. First Meeting. The Board of Directors shall 

meet for the purpose of organization, the election of officers and 

the t~ansaction of other business as soon as practicable after each ", 

annual election of directors on the same day and at the same place 

at which the shareholders' meeting at which they have been elected 

has been held or, if permitted by law, as may be otherwise provided 

by vote of the shareholders at said shareholders' meeting. Notice 

of such meeting need not be given. 

ARTICLE II; Section 2.5 

5/1/73 Page 13 
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ARTIC II 

BOARD OF DIRECTORS 

Section 2.6. Regular Meetings. Regular monthly meetings 

of the Board of Directors shall be held on the fourth Tuesday of each 

month, other than the month of March, at the hour of 2:00 o'clock p.m., 

at the main office of this Association at 1300 S. W. Fifth Avenue in 

the City of Portland, State of Oregon, or at such other place or places 

in the State of Oregon as may be authorized as hereinafter provided. 

The March meeting shall be held innnediately following the annual 

meeting of the shareholders in accordance with the provisions of 

Section 2.5 of this Article. When any regular meeting of the Board of 

Directors falls on a holiday, such meeting shall be held upon such 

other day as the Board of Directors may previously designate by resolu-

tion, and if no such other day be designated the said meeting shall be 

held on the day innnediately following the holiday or holidays. 

Any regular meeting of the Board of Directors may be held at any 

other time or place in the State of Oregon when authorized by the Board 

of Directors at any prior regular or special meeting or by the Chairman 

of the Board, the Viae Chairman of the Board or the President after the 

adjournment of such meeting. Notice of regular meetings of the Board 

of Directors need not be given unless a different time or place for 

such meeting, other than that prescribed in the first paragraph of this 

Section, shall have been designated in accordance with the provisions 

hereof, in which event notice of such meeting, stating the time and 

place thereof, shall be given in the manner required for notices of 

special meetings, except that the purpose of the meeting need not be 

stated. 

ARTICLE II; Section 2.6 
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AIZTICLE II 

BOARD OF DIRECTORS 

' . \ ~ 

Section 2.7. Special Meetings. Special meetings of the Board 

of Directors may be called by the Chairman of the Board or by any of the 
,, 

! ' 
I <'I 

following officers (each to act in the order of priority of his respec-

tive office), to-wit: the Vice Chairman of the Board, the President, 

or any Executive Vice President; and special meetings of the Board of 

Directors shall be called by the Chairman of the Board or by any of 

said officers at the written request of three or more directors. 

Special meetings shall be held at the main office of this Association 

at 1300 S. W. Fifth Avenue in the City of Portland, State of Oregon, 

or at such other place in the State of Oregon as may be specified in 

the notice thereof. 

ARTICLE Ii; Section 2.) 
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ICLE II 

BOARD OF DIRECTORS 

Section 2.8. Special Meetings - Notice. Notice of special 

meetings shall be given by written or printed notice served on each 

director personally, or by leaving the same at his place of business 

or residence, or by mailing the same in the City of Portland, State 

of Oregon, with the postage thereon fully prepaid, addressed to the 

director at his last known place of business or residence, or by 

telegraphing the same to the director at his last known place of 

business or residence at least 24 hours before the hour appointed for 

holding such meeting. Such notice may also be given orally, or by 

telephone, provided such notice is confirmed in writing. 

Said notice shall state the time, place and purpose of the 

",··. 
meeting. A record of such notice, by whom given and the manner in 

which given shall be entered upon the minutes of any special meeting I, 

of the Board of Directors, and the said minutes on being read and 

approved at any subsequent meeting of the Board shall be conclusive 

upon the question of service. 

The attendance of any director at any regular or special 

meeting of the Board of Directors, or a prior or subsequent consent 

thereto, shall constitute a waiver of any such notice and a consent 

to the holding of such meeting and to the consideration and action 

upon all matters which may come before such meeting. 

. ~' .. . ,, 
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BOARD OF DIRECTORS' 

Section 2.9. Organization. The Chairman of the Board of 

Directors shall be elected by a majority of the directors at the annual 

organization meeting. 

At any meeting of the Board of Directors the following persons 

(each, if present, being entitled to act in the order of priority as 

hereinafter set forth) to-wit: the Chairman of the Board, the Vice 

Chairman of the Board, the President or in the absence of all of such 

persons, a director to be chosen by a majority of the directors present, 

shall act as Chairman. The Secretary of the Bank, or in his absence such 

person as may be designated by the Chaiman, shall act as Secretary of 

the meeting. 

ARTICLE II; Section 2.9 
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BOARD OF DIRECTORS 

Section 2.10. Order of Business. At all meetings of the 

Board of Directors business shall be transacted in such order as the 

Board of Directors may from time to time by resolution determine, or 

in the absence of such determination as the Chairman of the meeting 

may determine. The minutes of meetings of the Executive Committee 

held since the last meeting of the Board of Directors shall be read 

at length and notation of such reading shall be entered upon the minutes 

of the Board of Directors. 

ARTICLE II; Section 2.10 
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BOARD OF DIRECTORS 

Section 2.11. Resignations. Any director of this Association 

may resign at any time by giving notice to any of the following persons, 

to-wit: the Chairman of the Board, the Vice Chairman of the Board, the 

President, any Executive Vice President, or to the Secretary of this 

Association. The resignation of any director shall take effect at the 

date of receipt of such notice or at any later date specified therein. 

Unless otherwise specified therein, the acceptance of such resignation 

by the Board of Directors shall not be necessary to make it effective. 

ARTICLE II; Section 2.11 
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BOARD OF DIRECTORS 

Section 2.12. Vacancies. Any vacancy in the Board of 

Directors caused by death, resignation, removal, or any other cause, 

including disqualification as provided in Article II, Section 2.3 of 

these Bylaws, shall be filled by a majority vote of the remaining 

directors in office, though less than a quorum, or by a sole remaining 

director, provided that any vacancy not filled by the directors may 

be filled at any special meeting of shareholders by vote of share-

holders entitled to exercise a majority of the voting pmver of this 

Association. Each director so elected shall hold office for a term 

to expire at the next annual election of directors and until his 

successor shall be duly elected and qualified, or until his death, or 

until he shall resign or shall have become disqualified or shall have 

been removed from office in the manner herein provided. During the 

existence of any vacancy, howsoever caused, the remaining directors ; .... 

shall possess and exercise all of the powers of the Board of Directors. 

ARTICLE II; Section 2.12 
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BOARD OF DIRECTORS 

Section 2.13. Compensation, Directors, other than salaried 

officers, shall receive such compensation as may be fixed by the Board 

of Directors. Directors may receive compensation, fees and reimburse-· 
:U: 

ment of expenses as herein provided for services on the Executive 

Corrunittee or on any other Corrunittee of the Board or for any special 

services rendered upon and under the directions of the Board. Any 

director living outside of the County of Multnomah shall be entitled 

to reimbursement for all expenses incurred by him in attending meetings 

of the Board, the Executive Corrunittee or any other Corrunittee of which 

he may be a member, subject to the right of the Board to fix the maximum 

aggregate amount of all such expenses of any one director. No director 

of this Association who receives any salary as an officer thereof shall 

receive any per diem or other compensation for attending any meeting of 

the Board of Directors or of the Executive Committee, or of any other 

Corrunittee. The Board of Directors shall have power to fix the compensation 

!{' of all officers and employees of this Association. 
:; 

~r. 

I,:· 

ARTICLE II; Section 2.13 
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ARTICLE II 

BOARD OF DIRECTORS 

Section 2.14. Advisory Directors. In addition to the members 

of the Board of Directors to be elected in the manner, with the power 

and authority and for the purposes stated in this Article, the Board of 

Directors shall be and is authorized to appoint such number of Advisory 

Directors of this Association ~s the Board, in its discretion, may deem 

appropriate. 

The Advisory Directors may, but need not, attend meetings of 

the Board of Directors but shall act in an advisory capacity only, 

without authority to vote and without responsibility for the management 

of the affairs of the Bank. They may also serve in the same advisory 

capacity on any Directors' Committee to which they may be appointed. 

They shall be entitled to such fees and travel expenses, whether for 

attendance at meetings of the Board of Directors or of any Committees 

appointed by the Board, as the Board of Directors may from time to time 

prescribe. 

The term of office of Advisory Directors shall correspond to 

the term of office of the members of the Board of Directors by which 

they were appointed, but shall be subject to termination at any time 

at the pleasure of the Board. The Advisory Directors may resign at any 

time in the manner prescribed by Section 2.11 of this Article. 

ARTICLE II; Section 2.14 
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COHMITTEES 

Section 3.1. Executive Committee. During the intervals between 
the meetings of the Board of Directors the general management and condt;.::t 
of this Association shall be vested in the Executive Committee. The Execu-
tive Committee shall be composed of five or more directors as the Board of 
Directors may from time to time designate and appoint. The Chairman of the 
Board and the Vice Chairman of the Board shall each be a member of the 
Executive Committee by virtue of his office. All members of the Executive 
Committee shall enjoy the same privilege of voice and vote and shall have 
the same rights and duties. 

The Executive Committee shall hold regular and special meetings 
at such time and place and upon such notice as may be determined by the 
Committee and shall keep true and correct minutes of all meetings. Special 
meetings may be called by the Chairman of the Board, the Vice Chairman of 
the Board, or by any three members of said Committee. The Chairman of the 
Board shall preside at all meetings of the Executive Committee, if present, 
and, if not present, the Vice Chairman of the Board shall preside. 

Subject to the review of its actions by the Board of Directors, 
the Executive Committee shall decide all questions of policy and personnel 
including, but not limited to, all proposed changes in the Bank's salary 
program and salary structure, and shall have general management of the 
affairs of this Association, except the power to perform such functions 
as the Board itself is charged with the duty of exercising by applicable 
statutes or by the rulings or regulations of federal supervising agencies 
or by generally accepted corporate practice, including, but not limited 
to, the declaration of dividends and the adoption, amendment or repeal of 
Bylaws. 

(first page of two pages) 
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the Executive Committee shall file with the Board copies of all minutes 

of all meetings of such Committee held subsequent to the last preceding 

meeting of the Board. 

In the event of a state of disaster of sufficient severity to 

prevent the cond.uct and management of the affairs and business of this Bank 

by its directors and officers as contemplated by these Bylaws, and in the 

' event of the unavailability, at such time, of a minimum of two members of 

the then incumbent Executive Committee, as provided in Section 3.6 of this 

Article, any three available directors shall constitute the Executive 

Committee for the full conduct and management of the affairs and business 

of this Bank, including, but not limited to, all the powers reserved to 

or vested in the Trust Committee as well as the Executive Committee. 

\ . 

ARTICLE III; Section 3.1 
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COMMITTEES 

Section 3.2. Examining Corrnnittee. There shall be appointed 

by the Board of Directors an Examining Committee consisting of such 

number of directors as the Board of Directors may decide upon and appoint, 

but in no event consisting of less than three members. No member of the 

Examining Committee shall be an officer of this Association. 

Subject to the right of the Examining Committee to use reports 

of examinations and other information and data submitted to it by the 

Examining Department of this Bank and the National Bank Examiners, the 

Examining Committee shall examine all the affairs of this Association 

and perform such other duties as the Board of Directors or the Executive 

Committee may from time to time assign to it. 

The Examining Committee shall report to the Board of Directors 

at each regular meeting of the Board, but in any event at least once 

each month. The Examining Corrnnittee shall have the power to employ such 

assistance in the performance of its duties as it may deem necessary. 

ARTICLE III; Section 3.2 
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Cm·fMITTEES 

Section 3.3. Trust Committee. The Board of Directors shall 

appoint a Trust Committee, to consist of not less than three Directors 

of this Association other than active officers. Officers of the 

Association may also serve on this Committee at the discretion of the 

Board. The duties, responsibilities and functions of this Committee 

shall be as follows: 

(1) To review and evaluate the general policies relating to 

the conduct of the Trust Division, the investment of trust funds and 

the disposition of all trust assets; 

11 (2) To be responsible for review of the acts of the Trust 

Investment Committee and the Trust Acceptance Committee; . ·'I! 
Ill II 
1. ' (3) To appoint such sub-committees with such power and 

authority, duties and responsibilities as it may deem appropriate for 

the accomplishment of the purposes herein authorized; and 

(4) To hold formal meetings as a Committee; to maintain 

separate minutes of all meetings and to include therein information 

concerning members present, members absent and a record of voting upon 

each matter considered by the Committee; to file with the Board of 

Directors copies of all minutes and such reports and recommendations 

as the Board may request, or as the Committee may consider necessary 

or proper. 

ARTICLE III; Section 3.3 
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Section 3.4. Personnel and Salary Committee. There shall 

be appointed by the Board of Directors a Personnel and Salary Committee 

to consist of not less than three Directors. The Chairman of the Board 

shall be a member of the Committee by virtue of his office and shall be 

Chairman thereof. The duties, responsibilities and functions of this 

Committee shall be as follows: 

(1) To consider and recommend to the Board or the Executive 

Committee any changes in the salary compensation, titles or positions 

of such officers as the Committee may deem appropriate; 

(2) To review and evaluate at reasonable intervals the salary 

administration and job evaluation program of this Association, and to 

consider, act upon and recommend to the Board or the Executive Committee, 

when deemed appropriate, any recommendations of Management with reference 

to proposed revisions in salary rates or methods of compensation of 

:~ 
.tj 

!; 

members of the Bank staff; 

(3) To consider, evaluate and recommend to the Board or the 

Executive Committee, when deemed appropriate, any recommendations of 

Management pertaining to new personnel policies and programs, or changes 

in existing policies and programs, including, but not limited to, a full 

range of employee benefit plans which will promote higher levels of staff 

morale resulting in higher degrees of productivity and efficiency; 

(4) To be responsible for review of all loans obtained by 

executive officers from this Association and for review of all reports 

of executive officers of loans obtained from other banks; and 

(first page of two pages) il 
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(5) To hold formal meetings as a committee at such times as !II 
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may be determined by it and to prepare and file with the Board or the 
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Executive Committee such reports and recommendations, at any time or 

from time to time, as the Committee may consider necessary or proper in 

the accomplishment of the purposes hereinabove stated. 
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COMMITTEES 

Section 3.5. Other Committees. The Board of Directors or 
Executive Committee or, pursuant to the authority of the Board of 

the Executive Committee, the Chairman of the Board may 
from time to time create and appoint any other Committee or Committees, 
or Subcommittee or Subcommittees, whether composed of directors, 
officers or employees, with such duties, responsibilities and authority 

·as·may be prescribed by the Board of Directors or the Executive 
Committee, or by the Chairman of the Board pursuant to the authority 

•· of the Board of Directors or of the Executive Committee. 

A majority of all the members of any such Committee or 
Subcommittee may determine its action and fix the time and place of 
its meetings. The Board of Directors, or any of said officers upon 
whom authority has been conferred by the Board to appoint such Committee 
or Subcommittee, shall have power to change the members of any such 
Committee or Subcommittee, respectively, at any time, to fill vacancies, 
and to dissolve any such Committee or Subcommittee, respectively, at any 
time. Any Committee may appoint one or more Subcommittees, of its own 
members, to advise with such Committee, or to apportion the work of such 
Committee. 

ARTICLE III; Section 3.5 
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COMMITTEES 

Section 3.6. Quorum. A majority of all the members of any 

Committee, if an odd number, or fifty per cent thereof if an even 

number, exclusive of ex-officio members, if any, shall constitute a 

quorum for the transaction of business at any meeting, provided, that 

if any ex-officio members are present, he or they shall be included 

in the determination of the quorum and in the number required for that 
purpose. The act of a majority of the members present at any meeting 
at which a quorum is present shall be the act of the Committee unless ,'1' ., 
otherwise prescribed by resolution of the Board of Directors or of the 

Executive Committee. 

In the absence of a quorum a majority of the members present, 
or if only one member is present, such member, may adjourn any meeting 'i 

. i to a day certain or from time to time until a quorum is in attendance. 
Notice of an adjourned meeting need not be given. 

In the event of a state of disaster of sufficient severity 

to prevent the conduct and management of the affairs and business of 

this Bank by its directors and officers as contemplated by these Bylaws, 

any two or more available members of the then incumbent Executive !.I 

.[ Committee shall constitute a quorum of that Committee for the full conduct ' •'I 

and management of the affairs and business of this Bank in accordance 

with the provisions of Section 3.1 of this Article. 

ARTICLE III; Section 3.6 
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ARTICLE IV 

OFFICERS 

Section 4.1. Number and Titles--Authorized Signers. The officers of 
this Association shall be a Chairman of the Board, a Vice Chairman of the 
Board, a President, one or more Executive Vice Presidents, one or more 
Senior Vice Presidents, one or more Regional Vice Presidents, one or more 
Vice Presidents, one or more Assistant Vice Presidents, a Secretary, one or more 
Assistant Secretaries, a Cashier, one or more Assistant Cashiers, an Executive 
Trust Officer, a Senior Trust Officer, one or more Trust Officers, one or more 
Assistant Trust Officers, a Comptroller, one or more Assistant Comptrollers, a 
Corporate Counsel, one or more Associate Corporate Counsels, a General Auditor, 
a Chief Examiner, one or more Senior Examiners, one or more Examiners, and 
EDP Auditor, a Trust Auditor, one or more Assistant Auditors, one or more 
Investment Officers, one or more Assistant Investment Officers, one or 
more Managers of Offices, and this Association may also have, at the discretion 
of the Board of Directors or the Executive Committee, Assistant Managers of 
Offices and such other officers, including pro-assistant, as the Board or the 
Executive Committee may by resolution create or as may be elected or appointed 
in accordance with the provisions of Section 4.2 of this Article IV 

Any of the above mentioned offices may be left vacant at any time or 
from time to time, subject to being filled in the discretion of the Board of 
Directors or of the Executive Committee. The Chairman of the Board, the Vice 
Chairman of the Board and the President shall each be a member of the Board of 
Directors. It shall not be necessary for any other officers of this Association 
to be members of the Board of Directors. 

The Board of Directors or the Executive Committee, from time to time, 
may authorize any person or persons to execute instruments, documents or agree-
ments on behalf of this Association as "Authorized Signer" and such person or 

··.persons. shall have such authority and duties as may be prescribed from time to 
tl.lne by the.Board of Directors, the Executive Committee or the Chairman of the I 

ARTICLE IV; Section 4.1 

3/1/78 
Page 31 j!'•: 

'I 
., ,, 

SCO E PAOOOO 1488 



_, ... 

; . 

j, 
!" 

)':.: 
~ . 

· F'l 
I 

' 

,. 
I 

! . 

OFFICERS 

Section 4.2. Election or Appointment. The officers shall 

be elected or appointed by the Board of Directors at the first meet-

ing after the election of the Board and shall hold office during the 

pleasure of the Board. Other officers, either in addition to or in 

place of officers elected or appointed at the first meeting of the 

Board, may also be elected or appointed by the Board of Directors or 

by the Executive Connnittee at any regular or special meeting during 

the year. 

Notwithstanding anything to the contrary in these Bylaws 

contained, the Chairman of the Board may, in the interim between 

meetings of the Board of Directors or of the Executive Committee, 

make·-appointments pro tern to the offices of Assistant Secretary, 

Assistant Cashier, Assistant Trust Officer, Assistant Comptroller, 

Assistant Examiner, Assistant Auditor, Assistant Investment Officer, 

Manager of Offices or Assistant Manager of Offices, either for the 

purpose of filling a vacancy or of increasing the number of officers, 

which appointees shall hold office until the next regular or special 

meeting of the Executive Committee or of the Boar~ of Directors, either 

of which bodies may in its discretion approve or disapprove any such 

appointments. 

ARTICLE IV; Section 4.2 
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OFFICERS 

Section 4.3. Duties and Bonds. One person may hold more 

than one office, except that one person may not at one time hold both 

offices of President and Vice President or of President and Secretary. 

When the signature of two officers are required, a person holding two 

offices shall act or sign only in his capacity as one of such officers. 

The duties and authority of the officers of this Association, 

other than as provided by law or specifically set forth in these Bylaws, 

shall be such as have been or may be prescribed and established by the 

Board of Directors or the Executive Committee at any time or from time 

to time. 

The Board of Directors shall provide for such fidelity 

insurance and surety bonds covering the officers and employees of this-

Association as it may determine to be prudent and advisable in the 

interests of this Association. 

ARTICLE IV; Section 4.3 ____ .-;;_;. 
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ARTICLE IV 

OFFICERS 

Section 4.4. Chairman of the Board. The Chairman of the 

Board shall be the chief executive officer of this Association with 

general executive supervision of its business and affairs. He shall 

be ex officio a member of all committees except any committees upon 

which officers of this Association are prohibited by law or these 

Bylaws from serving. 

ARTICLE IV; Section 4.4 
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ARTICLE IV 

OFFICERS 

Section 4.5. Vice Chairman of the Board. The Vice Chairman 

of the Board shall have such powers and authority as may be prescribed · 

by the Board of Directers, the Executive Conunittee or the Chairman of 

the Board. 

ARTICLE IV; Section 4.5 
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OFFICERS 

Section 4.6. President. The President shall have such 

powers and authority as may be prescribed by the Board of Directors, 

the Executive Committee or the Chairman of the Board. 

ARTICLE IV; Section 4.6 
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OFFICERS 

Section 4.7. Executive Vice Presidents. The Executive Vice 
~ -

Presidents shall perform all the duties and exercise all the powers of 

the Senior Vice President, the Regional Vice President and the Vice 

President which have been or may be given to the offices of Senior Vice 

President, Regional Vice President and Vice President by these Bylaws 

or by resolution of the Board of Directors or of the Executive Committee. 

Hherever in these Bylaws or in any resolution of the Board of Directors 

or of the Executive Committee, or in any other manner, a duty is or has 

been imposed upon, or a power is or has been granted to, a Senior Vice 

:~ President, a Regional Vice President or a Vice President, it shall be 

deemed likewise imposed upon or granted to an Executive Vice President 

.; 

unless a contrary intent expressly appears. 

The Executive Vice Presidents shall also perform such other 
,.,. 

duties as are or may be imposed upon them by the Board of Directors, 

the Executive Comnittee, or the Chairman of the Board. 

ARTICLE IV; Section 4. 7 
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OFFICERS 

Section 4.8. Senior Vice Presidents. The Senior Vice 

President shall perform all the duties and exercise all the powers of 

the Regional Vice President and the Vice President which have been or 

may be given to the offices of Regional Vice President and Vice President 

by these Bylaws or by resolution of the Board of Directors or of the 

Executive Committee. Wherever in these Bylaws or in any resolution of 

the Board of Directors or of the Executive Corrrrnittee, or in any other 

manner, a duty is or has been imposed upon, or a power is or has been 

granted to a Regional Vice President or a Vice President, it shall be 

deemed likewise imposed upon or granted to the Senior Vice President 

unless a contrary intent expressly appears. 

The Senior Vice Presidents shall also perform such other 

duties as are or may be imposed upon them by the Board of Directors, 

the Executive Committee, or the Chairman of the Board. 

·.·, 

; 

'. 
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ARTICLE IV 

OFFICERS 

Section 4.9. The Vice Presidents. Any of the Vice Presidents, 

one or more of whom may be designated Regional Vice President, irrespective 

of his rank and of the presence or absence of the President, shall execute 

and deliver such documents and perform such duties as may be authorized or 

prescribed by the Board of Directors, the Executive Committee, or the 

Chairman of the Board. 

ARTICLE IV; Section 4.9 
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ARTICLE IV 

OFFICERS 

Section 4.10. The Assistant Vice Presidents. The Assist-

ant Vice Presidents shall perform such special duties as may be 

required of them by the Board of Directors, the Executive Conunittee, 

or the Chairman of the Board • 

. •.,·· 

l,,' 
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ARTICLE IV 

OFFICERS 

Section 4.11. The Secretary. The Secretary shall act as 

Secretary of all meetings of the shareholders, the Board of Directors 

and the Executive Committee, and shall perform such other duties as 

may be imposed upon or as.signed to him by law or from time to time by 

the Board of Directors, the Executive Committee or the Chairman of 

the Board. 

The Board of Directors may also appoint one or more Assistant 

Secretaries who shall generally assist the Secretary and perform such 

other or further duties as may be prescribed by the Board of Directors, 

: ·' the Executive Committee or the Chairman of the Board. 
'\ 

. '. ':~·· 
·~ ' .. 

•, .. 
: .;~ 

ARTICLE IV; Section 4.11 

9/1/75 Page 41 
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OFFICERS 

Section 4.12. The Cashier. The Cashier shall be respon-

sible for the Bank's compliance with Federal or State statutes and 

regulations; for the issuance of circulars, Standard Practice Manual 

sheets and other official communications. He shall provide suitable 

controls and review of operations and maintain adequate research in 

the area of procedures and systems and shall maintain adequate 

insurance coverage to protect the bank. He shall likewise perfonn 

such other duties and have such other powers as may be prescribed 

from time to time by the Board of Directors, the Executive Committee, 

..... ··• or the Chairman of the Board. 

Any other officers who have been designated by the Board 

of Directors or the Executive Committee or by the Chairman of the 

Board shall assist the Cashier in the performance of his duties. In 

the absence of the Cashier or his inability to act, his duties may be 

performed by any officer who shall have been designated by the Board 

of Directors, the Executive Committee, or by the Chairman of the Board 

as the acting Cashier to serve in place and instead of the Cashier 

during such period. 

ARTICLE IV; Section 4.12 . -·.:.._..: .. 
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OFFICERS 

Section 4.13. The Trust Officers. The Trust Officers and 

Assistant Trust Officers shall, generally, perform the duties usually 

and customarily performed by the Trust Officer according to established 

and proper banking usage, within the limitations of the law and regula-

tions applicable thereto. Trust Officers may be designated as Executive 

Trust Officer or Senior Trust Officer. The Assistant Trust Officers 

shall assist the Trust Officer. They shall perform such special duties 

as may be required of them by the Board of Directors, the Executive 

Committee or the Chairman of the Board. 

Any Trust Officer or any Assistant Trust Officer shall have 

the right to sign as Trust Officer and Assistant Trust Officer, 

respectively, any and all checks, vouchers and drafts, and to execute 

all receipts and other instruments in writing, necessary in the conduct 

of the Trust Division. 

ARTICLE IV; Section 4.13 
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OFFICERS 

Section 4.14. General Auditor - Chief Examiner - Senior 

Examiners - Examiners - EDP Auditor - Trust Auditor - Assistant 

Auditors. The Board of Directors shall appoint a General Auditor, a 

Chief Examiner, one or more Senior Examiners, an EDP Auditor, a Trust 

Auditor, and one or more Assistant Auditors with such powers and 

duties as rr.o.y be prescribed by the Board of Directors or the Examining 

Committee. 

The General Auditor, Chief Examiner, Senior Examiners, 

Examiners, EDP Auditor, Trust Auditor, and Assistant Auditors shall 

be accountable only and subject to instructions of the Board of 

Directors or the Examining Committee. It shall be the responsibility 

of the above named officers to audit or cause to be audited or examined 

all of the books, accounts and loans of this association, including 

Headquarters, Head Office and the various branch offices and depart-

ments thereof, not less frequently than once in each period of 15 

months. Reports of such audits and examinations shall be filed with 

the Examining Committee of the Board of Directors and copies shall be 

filed simultaneously with the Chairman of the Board and such officers 

as may be designated by the Chairman of the Board. 

ARTICLE IV; Section 4.14 

9/1/75 Page 44 
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ARTICLE IV 

OFFICERS 

Section 4.15. Managers of Offices. Managers of Offices 

,, 

shall have general executive supervision over the business and affairs 

of their respective offices in accordance with the general policies 

and practices established by the Board of Directors and under the 

general direction of the Regional Vice President in charge of their 

region. 

In the absence or inability to act of any Manager of an 

Office, his duties may be performed by an Assistant Manager of that 

office or by such other officer as may be designated for that purpose 

by the Regional Vice President in ~harge of the region in which such 

office is located. 

ARTICLE IV; Section 4.15 

5/28/74 
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ARTICLE IV 

OFFICERS 

Section 4.16. The Comptroller. The Comptroller shall be 

responsible for the Bank's Central Accounting; control reports; 

::;.· budgets; tax accruals; financial reports to management, directors 

and supervisory authorities; cost accounting and analysis and 

:,, financial evaluations. He shall also perform such other duties and 

have such other powers as may be prescribed from time to time by the 

Board of Directors, the Executive Committee, or the Chairman of the 

Board. 

ARTICLE IV; Section 4.16 

~/l/'.5 
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OFFICERS 

Section 4.17. The Corporate Counsel. The Corporate Counsel 

shall perform such special duties as may be required of him by the Board 

of Directors, the Executive Committee, or the Chairman of the Board. 

ARTICLE IV; Section 4.17 

3/1/73 
Page 47 

SCOEPA00001504 



~ 
~;~ 

·''.j· 
.;.:-

' 
, ~ ,, 
" 

i 
! 
f 

I 
I 
~
I 

. 
. 

~ 

OFFICERS 

Section 4.18. The Assistant Corporate Counsels. The Assistant 

Corporate Counsels shall perform such special duties as may be required. 

of them by the Board of Directors, the Executive Committee, or the Chairman 

of the Board. 

~ ; - I "; •:: 
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CONVEYANCES AND TRANSFERS 

Section 5.1. Conveyances and Transfers. Authority to 

convey real property, transfer personal property, sign, execute and 

deliver deeds, leases, contracts, notes, negotiable instruments, 

agreements and all other written instruments and documents for and 

on behalf of this Association, other than as set forth in these Bylaws 

or as prescribed by law, may be prescribed by resolutions adopted by 

the Board of Directors of this Association from time to time. 

ARTICLE V; Section 5.1 

. ill r· 
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3 uaaua 
SCOEPA00001506 



... 

.L ._·. 

ARTlCLt; Vl. 

BANKING HOURS 

Section 6.1. Banking Hours. This Association and the 

various offices thereof shall be open for business on such days of 

the year, excepting those days designated by the laws of the State 

of Oregon as "Legal Holidays" on which banks are required to remain 

closed, and during such hours of the day as the Board of Directors 

or the Executive Committee may prescribe, it being understood that 

such days or hours of the day on which the various offices of this 

Bank close or remain open for business may be varied depending upon 

the circumstances, provided only that the days and hours thereof so 

prescribed shall conform to the laws of the State of Oregon with 

reference thereto. 

ARTICLE VI; Section 6.1 

~/J ;n Page 50 
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-~ -- ARTICLE Vll 

WAIVER OF NOTICE 

Section 7.1. Waiver of Notice. Whenever any notice 

whatever is required to be given by law or by these Bylaws or the 

Articles of Association, a waiver thereof in writing, signed by 

the person or persons entitled to said notice, whether before or 

after the time stated therein, shall be deemed equivalent to such 

notice. 

·' B 

.; 

ARTICLE VII; Section 7.1 

s111n 
Page 51 
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ARTICLE VIII 

SHARES OF STOCK AND THEIR TRANSFER 

Section 8.1. Certificates of Stock. Certificates for shares 

of capital stock of this Association shall be in such form as shall be 

approved by the Board of Directors. Such certificates shall be signed 

by the Chairman of the Board, the Vice Chairman of the Board, the Presi-

dent or any Executive Vice President and by the Cashier or any Assistant 

Cashier and shall bear the seal of this Association or a facsimile thereof. 

The signatures of such officers thereon may be facsimiles. In case any 

such officer who has signed or whose facsimile signature has been placed 

on such certificate shall have ceased to be such before such certificate 

is issued, it may be issued by this Association with the same effect as 

if such officer had not ceased to be such at the time of its issue. In 

case of a lost, stolen or destroyed certificate, a new one may be issued 

therefor upon such terms and indemnity to this Association as the Board 

of Directors may prescribe. 
}• 

" 

I 
!: 

ARTICLE VIII; Section 8.1 
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ARTICLE VIII 

SHARES OF STOCK AND THEIR TRANSFER 

Section 8.2. Transfer of Stock. Transfer of shares of 

capital stock of this Association shall be made only on the books of 

the Association by the registered holder thereof or by his attorney 

thereunto authorized by power of attorney duly executed, and on 

surrender of the certificate or certificates of such shares properly 

endorsed or accompanied by a proper instrument of transfer~ The 

Board of Directors may make such additional rules and regulations as 

it may deem expedient concerning the issue, registration, transfer 

and replacement of certificates for shares of capital stock of this 

Association and may appoint one or more transfer agents, transfer 

clerks or registrars. This Association shall be entitled to treat 

the holder of record of any share or shares of capital stock as the 

owner thereof in fact. 

ARTICLE VIII; Section 8.2 

5/1/73. Page 5J 
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SHARES OF STOCK AND THEIR TRANSFER 

Section 8.3. Closing of Transfer Books. The transfer 

books may be closed for the purposes of any meeting of shareholders 

or the payment of dividends or for any other purpose, at such time 

and for such period not exceeding 50 days, as the Board of Directors 

may direct. In lieu of closing the transfer books, the Board of 

Directors may in its discretion fix a day and hour not more than 50 

days prior to the day designated for the holding of any meeting of 

the shareholders or the day appointed for the payment of any dividends 

or for any other purpose as the time as of which shareholders entitled 

to notice of and to vote at such meeting or to receive such dividend 

or to be treated as shareholders for such other purpose shall be 

determined, and only shareholders of record at such time shall be 

entitled to notice of or to vote at such meeting or to receive such 

dividends or to be treated as shareholders for such other purpose. 

ARTICLE VIII; Section 8.3 

5/1/73 
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ARTlCLE lX 

SEAL 

Section 9 .1. Seal. The seal of the Association shall be 

in the form impressed on the margin of this Article IX. In the 

execution on behalf of this Association of any instrument, document, 

writing, notice or paper it shall not be necessary to affix the 

corporate seal of this Association thereon, and any such instrument, 

document, writing, notice or paper when executed without said seal 

affixed thereon shall be of the same force and effect and as binding 

on this Association as if said corporate seal had been affixed thereon 

in each instance. Said seal, if required, may be affixed, imprinted 

or reproduced by facsimile on any instrument or document, including 

certificates for shares of stock of this Association • 

_-.~· 

ARTICLE IX; Section 9.1 
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AMENDMENTS TO BYLAWS 

::\ 
•'.' Section 10.1. Amendments to Bylaws. These Bylaws may be 

altered, amended or repealed, or new Bylaws may be adopted, by the 

Board of Directors at any regular meeting of the Board, without 

prior notice, or at any special meeting called for the purpose. 

.,, 
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ARTICLE X; Section 10.1 
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RESOLUTIO;ii 2 

RESOLVED that any two of the following, to-wit: the Chairman of the Board, 

the Vice Chairman of the Board, the President, any Executive Vice President, 

any Senior Vice President, any Regional Vice President, any Vice President, 

any Assistant Vice President, the Secretary, the Cashier, the Comptroller, 

any Senior Trust Officer, any TDJSt Officer, and the Manager of any branch, 

or any one of them in conjunction with any Assistant Cashier, any Assistant 

Secretary, any Assistant Comptroller, any Assistant Trust Officer, any 

Investment Officer, any Assistant Investment Officer, or any Assistant 

Manager of any branch, be and they are hereby authorized and empowered for 

and on behalf of this association to :nake, execute and deliver letters of 

credit, letters of indication for travelers' letters of credit, acceptances 

and all other instruments involving payments, transfers of funds or delivery 

of securities, except as hereinafter provided. 

RESOLVED FURTHER, that the following, to-wit: the Chairman of the Board, 

the Vice Chairman of the Board, the President, any Executive Vice President, 

any Senior Vice President, any Regional Vice President, any Vice President, 

any Assistant Vice President, the Secretary, the Cashier, the Comptroller, 

any Senior Trust Officer, any Trust Officer, any Assistant Cashier, any 

Assistant Secretary, any Assistant Comptroller, any Assistant Trust Officer, 

any Investment Officer, any Assistant Investment Officer, any Manager or 

Assistant Manager of any branch of this association or any other person or 

persons from time to time by this Board or the Executive Co~nittee authorized 

to execute documents as "Authorized Signer," be and each of them is hereby 

authorized and empowered for and on behalf of this association: 

(a) to make, execute and deliver any certified checks, cashier's 

checks or similar items, domestic drafts, foreign drafts, mail 

payment orders, authorizations to charge this association's due 

from accounts in settlement of foreign collections, certificates 

of deposit, bills of exchange and advices thereof, foreign 

exchange contracts, contracts relating to loans, contracts 

relating to deposits, contracts relating to purchase or sale 

of personal property, releases, satisfactions, assignments, 

reassignments, reconveyances or transfers of any mortgages, 

deeds of trust, contracts of sale, bonds, certificates of 

stock, judgments, certificates of sale issued by public 

officers, instruments, statements or ol:>ligations of any kind 

concerning or affecting personal property now or hereafter 

held by the Bank in its corporate capacity, cards or letters 

of introduction and confinna. t lon thereof, confirtnat ions of 

telegraphic transfers, orders on wareho~ses for delivery of 

goods, and endorseme:1ts on bills of lading, wareho•Jse receipts, 

insurance certificates or policies or other instruments of a 

similar nature; and 

(b) to witness the execution and acknowledgtnent of the assignement 

of any United States registered oond or note or any other bond 

or note and of any certificates of stock, and to guarantee the 

signature on any assigrunent of any United States registered 

bond or note or any other bond or note or of any stock certificate, 

and to witness the execution and ackno'Wledgment of any other 

document or instrument which the law pennits to be witnessed 

by an officer of a bank, and to g~arantee the signatures or 

endorsements thereon. 

RESOLVED FLJRTHER, that the follmving officers of this association, to-wit: the 

Chairman of the Board, the Vice ChairtMn of the Bo:1rd, the President, any Execu

,_t~v~·Vice President, any Se:1ior Vice Preside'lt, 'lny Regional Vice President, 

.·.a11y·V~.ce.:Pres:i,.d~~t, any Assis~ant .Vice Preside,t,.· the Secretary, the Cashier, 

':~he Cq.;:n::>,troller; '<iny,.Assistant Secretary, any Assistant Co:nptroller, ~ny Senior · 

.'l'~tis.t.:O.f,l:ice~,, :.anY,,:;Trust Officer, any Assistant Tr1.1st' Officer, any Investment, :,,. 

· Ot'ficcr·, any.~Assist~mt Investment Officer, and any Assistant Cashier be ·and 

ea,c:h ot .them is hereby a~1thorized and empo'.vered for and on behalf of this 

as'S:oc.i:Jt'!.-on to execute or co·Jntersign in any fid1ciary capacity any certificates 

·.of beneficial .interest, voting trust certificates, certificates of deposit for 

•;.· 

bonds or stocks of a corporation, notes and debenturesJ to authenticate or 

J./I~J -2-
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certify in any fiduciary capacity any interim receipts, bonds, debentures, 
collateral trust notes, participation certificates, mortgage notes, 
certificates of beneficial interest or other evidences of indebtedness and 
to countersign any certificates of stock as registrar or transfer agent. 

RESOLVED FURTHER, that in the execution, countersigning, authentication or 
certification of any of the documents mentioned in any of the foregoing 
resolutions the officers and other persons herein authorized to perform 
such functions may adopt or use the signing title "Authorized Signer," and 
that such designation may also be used by such individuals as may be subse
quently authorized from time to time by this Board or the Executive Committee 

to execute any of the documents herein described or referred to: 

RESOLVED FURTHER, that the Chairman of the Board of this Bank is authorized to 

execute and deliver the "Authorization Letter to Our Correspondents," outlining 
the authority vested in such officers and other persons by these resolutions. 

BE IT FURTHER RESOLVED that the Chairman of the Board, the Vice Chairman of the 
Board, the President, any Executive Vice President, any Senior Vice President, 
any Regional Vice President, any Vice President and the Cashier of this Bank, 

or any of them, acting for and on behalf of this Bank, be and they are hereby 
authorized and empowered to execute and deliver to the correspondents of this 
Bank and to any others who may be interested therein or affected thereby any 
revision or revisions of authorized signatures from time to time as occasion 
requires and as in their discretion may be reasonably necessary or proper. 

Digest of Authorization 

Authorizes execution of letters of 
credit, acceptances and similar 
instruments involving payments, 
deliveries or transfers of funds 
or securities. 

Authorizes execution or certificrJ.tion 
of checks, drafts, mail payment orders, 
certificates of deposit, loan contracts, 
deposit contracts, assignments, releases 
and satisfactions, contracts relating to 
purchase or sale of personal property, 
and other documents, and also witnessing 
and acknowledgment of assigrun'ent of 
registered bonds, guarantee of signatures 
on any assignments, stock certificates 
etc. 

Authorizes execution, in any fiduciary 
capacity, of certificates of beneficial 
interest, etc., authentication of 
interim receipts, bonds, etc., and 
countersigning of certificates of stock 
as registrar or transfer agent. 

Authorizes execution and delivery of 
Authorization Letters to correspondent 
banks and others. 

Authorizes execution of advices 0r 
certification~ whene~er necessary to 
effect name and title changes in the 
Bank's official record of "Authorized 
Sig11,atures'' issued to banks !lnd other 
financial corporations. 

Authorizes any of the above designated 
officers to sign dccuwents therein 
descri1J2d as "/luthorizcd ,:;iL~net·." 

Authority Delegated to 

All offic·ers from Chairman of the Boarc 
to and including Assistant Cashiers. 
TWO signatures (in the combination 
stated therein) are required. 

Any ONE of the above mentioned. 

Any 0~ of the above mentioned 
EXCEPT Branch Managers, Assistant 
Hanagers, and "Authorized Signers." 

Chainnan of the Board. 

Chairman of the Board, 
Vice Chairman of the Board, 
President, any Executive Vice 
President, any Senior Vice President, 
any Regional Vice President, any 
Vice President or the Cashier. 
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RESOUITION 15 

RESOLVED that any Vice President, any Assistant Vice President, any Trust 

Officer or any Assistant Trust Officer of the Bank, or any of them, acting 

for and on its behalf and as its act and deed, be and each of them is hereby 

authorized and empowered: 

(a) To qualify and accept appointment, either alone or with another 
or others, as executor, administrator, guardian, conservator, 
trustee, agent, assignee, receiver, depositary, transfer agent, 
registrar, or in any other representative or fiduciary capacity; 

to sign and execute for and on behalf of this Bank such agreements, 

indentures or other documents necessary to effect such appoint
ments and to take and subscribe to any oath which may be necessary 

or required by law upon such qualification to act in any of the 
capacities herein stated; and to sign and execute for and on behalf 

of this Bank all applications, notices, pleadings, petitions and 
other papers, documents or instruments that may be requisite, 

expedient or proper for this Bank to sign, make or file in the 

performance of any of its·duties in any of the capacities herein

above mentioned; 

(b) To make, execute and deliver any and all bills of sale, assignments, 

transfers, contracts, agreements or other documents or interests 

with reference to any personal property nm• or hereafter held by 

this Bank in trust in any of the capacities or for any of the 
purposes hereinabove stated; 

(c) To make, execute and deliver full or partial releases, satisfactions, 

assignments, re-assignments, re-conveyances or transfers of any 

mortgages, deeds of trust, contracts of sale, bonds, certificates 

of stock, judgments, certificates of sale issued by public officers, 

agreements or documents, instruments or obligations of any kind 

affecting or concerning personal property only now or hereafter 

held by this Bank in trust in any of the capacities or for any 
of the purposes hereinabove mentioned; 

(d) To sign or execute all transfers, powers of attorney to effect 
transfers, dividend orders, endorsements or assignments of corporate 

stocks, registered bonds, trustee's certificates, trust receipts, 

or evidences of indebtedness of any nature, whether held by this 

Bank in its own name or in any representative or fiduciary capacity; 

(e) To sign or execute checks and drafts drawn upon or charged against 
trust funds or Trust Division bank balances, and also receipts or 

other documents or instruments evidencing the deposit of property 

in safekeeping or in escrow, including the right to agree on behalf 

of this Bank to the terms under which said property is deposited in 
safekeeping or in escrow; and also to sign or execute any other 

documents, papers or notices that may be necessary,'requisite or 

expedient for this Bank to sign, execute or deliver in the perform
ance of any of its trust functions. 

RESOLVED FURTHER that the Senior Vice President and Senior Ttust Officer is 

authorized and empo\-Jered to establish and maintain proper controls over the 

custody of all assets received in any fiduciary relationship, including the 

designation from time to time of the individuals charged with the responsi

bility for joint custody over such assets. 

JDigest of Authorization 
i 

\Officers quElificd to act in 
1 1' ]. "' - '£' d d . 

· 1 (1:~·:: .or~e·-o.:: spec~·~e_ Ltt1.es 

I ,·-;Jlc: :.··~sponsibiliti•c:s in t:i1e 

i:-vrat±on of tho Tru.ot Division. . ,·:" 

Authority Delegated to 

Jl.ny Vice President, •nt'..' i·ss.L :::. --t 
Vice President, any Tru~~ Q;[i: ~ 

or any Assistant Trust (ffLc cL 

~ i: · .... . .. T , ... ,, :· 

. '.'' l·,:, 

·; 

'· 
'' 
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TRUSTEE'S ACCEPTANCE CERTIFICATE 

First National Bank of Oregon hereby accepts the 

duties and obligations of Trustee and Paying Agent under 

Ordinance No. 246 of The Port of Portland (the "Port") 

enacted March 14, 1979 (the "Ordinance"), and First National 

Bank of Oregon also hereby accepts the assignment by the 

Port to it, as Trustee, of the receipts and revenues derived 

by the Port pursuant to the Installment Sale Agreement, 

dated April 15, 1979, between the Port and Wacker Siltronic 

Corporation as set forth in the Ordinance. 

IN WITNESS WHEREOF, First National Bank of Oregon, 

as Trustee, has caused this Certificate to be executed and 

its corporate seal to be affixed hereunto and the same to be 

duly attested all as of the 26th day of April, 1979. 

(SEAL) 

Attest: 

First National Bank 
of Oregon, Trustee 

.----- ,/"";' 

By ~ ._4.~:._-~~:::,~./ 
fi:':/-5 ~··· Trust Officer 

I -~ 
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The Port of Portland, Oregon 
Portland, Oregon 

Sirs: 

6.1 

April 26, 1979 

Pursuant to the Bond Purchase Agreement, dated 
April 15, 1979, between you and the undersigned, we hereby 
acknowledge receipt of $1,000,000 aggregate principal amount 
of The Port of Portland Industrial Development Revenue Bonds, 
~979 Series (Wacker Siltronic Corporation Project). as listed~ 
~n Schedule A attached hereto. ·"":"-~ .... ~~ 

We hand you hereby a certified check-r·drawrJ. to the 
order to The Port of Portland, in the amount of $1,002,041.66 
which constitutes full payment in accordance with the afore
said Bond Purchase Agreement as follows: 

Purchase price 

Plus accrued interest from 
April 15, 1979 to April 27, 
1979 on such Bonds 

Total amount of check 

$1,000,000.00 

2,041.66 

$1,002,041.66 

Very truly yours, 

Receipt is hereby ac
knowledged of the above
mentioned check-r consti
tuting full payment for 
the above-mentioned bonds. 

THE PORT OF PORTLAND, OREGON fl 
By G,cJcv{k~ · 

Assistant Secretary 

FIRST NATIONAL BANK OF OREGON 

COMMEiZBANK 
I 

ll~ / 
By ij -= / 

~ • '·.J 

DREO BiK 
I 1 

Bb /~/~ 

/} ft 
/ 

n 
• ( ! / 

l ! -.1 I f, 
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Schedule A 

Name of Purchaser Amount of Bonds 

1. First National Bank of Oregon $300,000 

2. ·commerzbank $350,000 

3 • Dr.esdner Bank $350,000 
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a:o 2 (;QnrOB ~oa: 

FIRST NATL.BANK OF OREGON 

100 006 

Vor lnkosso billa Scheck von dlcsem /\vis trennen. 
For collection please separate the check from this ndvlco. 

·.,.-----· ------~-----

-

.4.26.79 
Wir Oberrcichen Ihnen anbcl Scheck Nr. 
Wo hnnd you lho attnchod check no. 

p ~cg~/ fo~cb~i~g 

REF: WACKER SILTRONIC 

CONTRO PRO DIVERSE 

807715 

Dresdner Bank 
Al<ticngcscllsciKlft 
New Yorl< Branch 
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I~ co.~.~.~.~.~.~-~.N K ~ NEW YORK BRANCH OOGJ!:I 55 BROAD STREET, NEW YORK, N.Y. 10004 

CHECK· NO. 101469 

NEW YORK, __ A..::..p_r_i_l_2_6 __ 19~ $1,718 1 501.46 

1· 804 
260 

·• .. , 

ONE 46!oo 

pjpA\Y:fTcTO)iTrHHEfiO~R:oioci""·RoOFF------------------------+-----DOLLARS 

ONE MILLION SEVEN HUNDRED AND EIGHTEEN THOUSAND 

. ,·. 

First National Bank of as Trustee pursuant to The Port of Portland's Nos. 245 and 246 

I 
\ 

\ 

Oregon, 

Ordinance 

. ... · ,. ·. ·. 

·, 

......... • 
.. . ·:J:' 

~- . 

.. ~. .·. ' ' . '. :~ · ... ~ 

... 

I ,•'..: I :• 

. , ·. '.,' ', ' ... ' \ 

. ~. 

.. 
'. \ 

. ----"--=---=~- ~---=-~-. 
. -~· ~---=--"------~~-:>"'f_:u=,.,;;.,;:.;;O.F_:J .. 
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I. 

1.1. 

LIST OF CLOSING DOCUMENTS 

THE PORT OF PORTL&~D 

$3,430,000 

POLLUTION CONTROL REVENUE BONDS, SERIES A 

(WACKER SILTRONIC CORPORATION PROJECT) 

THE PORT OF PORTLAND 

Certificate of Assistant Secretary of the Port 
with respect to: 

(i) The By-laws of the Port. 

(ii) Resolution adopted by the Port on May 24, 
1978. 

(iii) Or_dinance No. 245 enacted by the Port on 
March 14, 1979. 

1.2. Affidavit of publication of notice of intent to 
enact Ordinance No. 245. 

1. 3. 

1. 4. 

1. 5. 

1. 6. 

1. 7. 

1. 8. 

1. 9. 

Affidavit of publication of SWQ~ary of Ordinance 
No. 245. 

Memorandum of Agreement between the Port and 
Wacker Siltronic. 

Installment Sale Agreement between the Port and 
Wacker Siltronic dated as of ~pril 15, 1979. 

Bond Purchase Agreement. 

Agency Agreement. 

Financing Statements. 

Certificate as to incumbency and other watters 
required by Section 2.3(f)(iv) of the Bond Pur
chase Agreement. 
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1.10. 

1.11. 

1.12. 

1.13. 

l.l4. 

1.15. 

1.16. 

II. 

2 .1. 

2. 2. 

2. 3. 

2 • 4 • 

2 • 5 • 

2. 6. 

2. 7 . 

Certificate requesting Trustee to authenticate 
and deliver the Bonds. 

Certificate as to delivery of and payment for 
the Bonds. 

Specimens of registered Bonds certified by the 
Assistant Secretary of the Port. 

Certificate as to Arbitrage, including Certificate 
of Wacker Siltronic relied upon by the Port. 

Bill of Sale. 

Opinion of Mudge Rose Guthrie & Alexander, Bond 
Counsel, as to the validity of the Bonds and other 
matters. 

Opinion of Wood, Tatum, Mosser, Brooke & Holden 
required by Section 2.3 (f) (iii) of the Bond 
Purchase Agreement. 

WACKER SILTRONIC CORPORATION 

Certificate and telegram of good standing of 
Wacker Siltronic Corporation in Oregon. 

Certificate of the Secretary of Wacker Siltronic 
Corporation as to the following matters: 

(a) Certificate of Incorporation of the Company. 

(b) Certificate of By-laws of the Company. 

(c) Incumbency and signatures of the officers. 

Extract of minutes of Board of Directors approving 
the financing and form of documents. 

2 

Extract of resolutions of the Shareholder approving 
the financing and form of documents. 

Letter of Indemnity. 

Certificate as to Authorized Company Representative. 

Certificate as to accuracy of representations 
and warranties as required by Section 2. 3 (f) (v) 
of the Bond Purchase Agreement. 
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2. 9. 

2.10. 

2.11. 

III. 

3 .1. 

3. 2. 

3. 3. 

IV. 

4 .1. 

4. 2. 

v. 

5 .1. 

5. 2. 

VI. 

6 .1. 

Letter addressed to Mudge Rose Guthrie & Alexander 
relating to the facilities. 

Evidence of insurance as required by Installment 
Sale Agreement. 

Bill of Sale to Port of facilities. 

Opinion of Counsel of Wacker Siltronic responsive 
to Section 2.3(f) (vi) of the Bond Purchase Agree
ment. 

WACKER CHEMICAL CORPORATION 

Certificate as to authorization to enter into 
Guarantee Agreement and Letter of Indemnity. 

Guarantee Agreement dated April 15, 1979. 

Opinion of Counsel of Wacker Chemical responsive 
to Section 2.3 (f) (vii) of Bond Purchase Agreement. 

WACKER CHEMIE GmbH 

Certificate as to authorization to enter into 
Comfort Letter Agreement. 

Comfort Letter Agreement. 

FIRST NATIONAL BANK OF OREGON 

3 

Certificate of Acceptance of duties and obligations 
as Trustee and Paying Agent created by Ordinance 
No. 245. 

Trustee's Certificate. 

MISCELLANEOUS 

Cross Receipt. 
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ASSISTANT SECRETARY'S CERTIFICATE 

I, GABRIEL VALLICELLI, DO HEREBY CERTIFY that I am 
an Assistant Secretary of The Port of Portland (the "Port") 
and as such Assistant Secretary, I DO HEREBY CERTIFY that: 

1. Attached hereto as Exhibit A is a true and 
correct copv of the By-Laws of the Port duly adopted by it 
and as amended to December 8, 1976 and that there has not 
been any amendment thereto or revocation thereof since such 
date and such By-Laws are in full force and effect on the 

1.1 

date hereof in the form attached, and have not been amended 
or revoked and no such amendment or revocation is now pending. 

2. Attached hereto as Exhibit B is an extract of 
the minutes of a meetinq of the Port duly called and held on 
May 24, 1978, at which meeting a quorum was present and 
acting throughout. which extract has been compared by me 
with the original minutes as recorded in the Minute Book of 
the Port, and that said extract is a true. complete and 
correct cony thereof and of the whole of said original 
minutes so far as the same relate to the subject matter 
referred to in said extract, and the resolution therein 
contained has been duly adopted and has not been modified, 
amended or repealed and is in full force and effect. 

3. Attached hereto as Exhibit C is an extract of 
the minutes of a meeting of the Port duly called and held on 
March 14, 1979, at which meetinq a quorum was present and 
acting throughout, which extract has been compared bv me 
with the original minutes as recorded in the Minute Book of 
the Port, and that said extract is a true, complete and 
correct copy thereof and of the whole of said original 
minutes so far as the same relate to the subject matter 
referred to in said extract, and Ordinance No. 245 therein 
contained has been duly adopted and has not been modified, 
amended or repealed and is in fulL force and effect. 

IN WITNESS vmEREOF, I have hereunto set my hand 
and affixed the seal of the Port this 26th day of April, 
1979. 

= Assistant Secretary 
(SEAL) 
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RESOLVED, that the following shall constitute the-Bylaws of The 
Port of Portland. 

ARTICLE I 

Meetings 

1. Regular Meetings. The regular monthly meeting of the Commis
sion shall be held at its office on the second Wednesday of each month, 
commencing between the hours of 9:00 a.m. and noon; provided that when 
the Wednesday on which a meeting would fall as aforesaid is a legal 
holiday the following day shall be the regular meeting day. 

2. Adjourned Meetings. If a regular meeting is not held during 
the time and place aforesaid due to lack of a quorum, such regular 
monthly meeting shall be adjourned upon order of the President or, in 
his absence, by any Commission member and agreed to by the commissioners 
in attendance, to a specific time and place before the next regular 
monthly meeting. 

3. Special Meetings. Special meetings of the Commission may be 
called at any time by the President and must be called by the President 
within 24 hours after receiving a written request from two or more 
commissioners to do so. Such written request must specify the object or 
purpose for which the meeting is requested. 

4. Executive Meetings. Executive meetings of the Commission, 
other than those executive sessions held during a regular or special 
meeting, may be called at any time by the President and must be called 
by the President within 24 hours after receiving a written request from 
two or more commissioners to do so. 

5. Notice of Meetings. Notice of all regular, adjourned, special 
meetings and executive meetings shall be given to each member of the 
Commission at least 24 hours prior to the hour of such meeting. The 
notice of special meetings shall also specify the object or purpose of 
such meetings. The notice of executive meetings shall also state the 
specific provision of Oregon Revised Statutes 192.660, authorizing the 
executive meeting. Notices of regular, adjourned, special and executive 
meetings shall also be given the public at least 24 hours prior to the 
hour of such meeting, except that in the case of an actual emergency, a 
meeting may be held upon such notice as is appropriate to the circum
stances. 
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6. Quorum. A majority of the commissioners, then members of the 
board, shall constitute a quorum. 

ARTICLE II 

Executive Committee 

1. The Executive Committee shall consist of all commissioners and shall meet at the call of the President or any two other officers and may hold meetings under such rules and regulations as the board may prescribe. The board may determine that less than a majority may constitute a quorum for the transaction of business. 

2. The Executive Committee shall have no other or further power than as a committee and as may be expressly conferred upon it as such. 

ARTICLE III 

Officers 

1. The Officers of the Commission shall consist of a President, Vice President, a Treasurer and a Secretary, each of whom shall be elected from among the members of the Commission. 

2. The 
meeting after 
shall run for 

Commission shall elect new officers at the first regular 
the first day of January in each year, the terms of which 
one year beginning when elected and continuing until their successors have been elected. Vacancies in an office arising from any cause may be filled by election at any regular meeting of the Commission. 

3. The officer so e.Zected shall perform such duties as are usual in such office. 

4. The Commission may appoint such Assistant Treasurers and Assistant Secretaries from its employees as it may determine. Such Assistant Treasurers and Assistant Secretaries shall perform such functions and duties as the Commission shall authorize from time to time. 

ARTICLE IV 

Executive Director 

1. The Commission shall appoint the Executive Director who will be responsible to the Commission for carrying out the policies and expressed instructions of the Commission. The Executive Director shall 

I 
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be responsible for the administration of Port affairs and shall carry out such other matters as may be specifically assigned by the Commission. The commission officers shall approve the rate of remuneration of the 
Executive Director. 

2. The Executive Director shall appoint and employ such persons as is deemed requisite, necessary or convenient in carrying on the work of the Port at such rate of remuneration as is deemed just and proper. The commission, however, shall approve the initial employment and rate of remuneration of the Deputy Executive Director, and Assistant Executive 
Director. 

ARTICLE V 

Ordinances, Resolutions and Commission Directives 

In order to carry out the functions, policies and programs of the Port, the Commission may adopt ordinances or resolutions or may issue commission directives delegating to the Executive Director authority to carry out certain acts. 

ARTICLE VI 

Seal 

The official and recognized seal of The Port of Portland is that affixed to the margin of these Bylaws. 

ARTICLE VII 

Amendment of Bylaws 

These Bylaws may be amended by the Commission by resolution duly adopted. 

DS89L 
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Minutes 
Special Commission Meeting 

The Port of Portland 
May 24, 1978 

Pursuant to call of the president and upon notice given 24 hours before 

the meeting, a special meeting of the Conunissioners of The Port of 

Portland was held at 11:00 a.m. this date ~n Conference Room D of the 

Port's offices in the Lloyd Building. 

QUORUM 

Commissioners present were F. Glen Odell, president, presiding; Lloyd 

Babler, Jr.; Lawrence S. Black; Ilo Bonyhadi; Joseph M. Edgar; and 

Samuel T. Naito. Absent were Commissioners Sid Brockley; Kenneth Lewis; 

and G. Johnny Parks. Also present were Lloyd Anderson, executive direc-

tor; Gabe Vallicelli, director of finance and administration; Lofton 

Tatum, Port's attorney; and representatives of the news media. 

APPROVAL TO PROCEED WITH POLLUTION CONTROL 
AND INDUSTRIAL DEVELOPMENT REVENUE BOND 
ISSUES FOR WACKER CHEMICAL CORPORATION 

Gabe Vallicelli, director of finance and administration, presented the 

executive director's recommendation as follows: 

RESOLVED, That The Port of Portland Commission approves the following 
resolution: 

A RESOLUTION TO THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND, 
AUTHORIZING THE ISSUANCE OF NOT EXCEEDING $5,000,000 POLLUTION CONTROL 
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REVENUE BONDS A..~D $1,000,000 INDUSTRIAL DEVELOPMENT REVENUE BONDS AND THE EXECUTION OF AN AGREEMENT BETWEEN THE PORT OF PORTLAND AND WACKER 
CHEMICAL CORPO~~TION AND WACKER SILTRONIC CORPORATION PROVIDING UNDERSTANDINGS WITH RESPECT TO THE ISSUANCE OF SUCH REVENUE BONDS FOR POLLUTION CONTROL AND INDUSTRIAL DEVELOPMENT PURPOSES AT THE INDUSTRIAL PLANT TO BE CONSTRUCTED BY WACKER SILTRONIC CORPORATION IN THE CITY OF PORTLAND, 
OREGON. 

WHEREAS, The Port of Portland (hereinafter "Port'') is authorized by Oregon Revised Statutes, Chapters 777 and 778, to issue its revenue bonds to acquire pollution control and industrial facilities on certain conditions and to make such facilities available to others; and 

w11EREAS, Wacker Chemical Corporation and Wacker Siltronic Corp~_>ration ("Company") has proposed a Memorandum of Agreement ("Agreement") between the Port and the Company to accomplish these ends and the Board of 
Commissioners desires to execute the Agreement; 

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of The Port of Portland, as follows: 

Section 1. There is hereby authorized to be issued not exceeding $5,000,000 pollution control revenue bonds and $1,000,000 industrial development revenue bonds of the Port for the purposes described in this Section 1. The president and assistant secretary be and they are hereby authorized and directed to execute, for and on behalf of this Board and the Port, an agreement between the Port and the Company providing understandings relative to the proposed issuance of such pollution control and industrial development revenue bonds as defined in the Agreement (the "Bonds") in a total aggregate principal amount not to exceed Six Million Dollars ($6,000,000), for pollution control and industrial development 
facilities described in said Agreement at the Company's industrial plant to be constructed by the Company in the City of Portland, said Agreement to be substantially in the form and to contain substantially the terms 
and conditions set forth in the Agreement attached to this Resolution as Exhibit A. 

Section 2. The president and assistant secretary be and they are hereby further authorized to proceed, upon the execution of the Agreement, with the undertakings provided for therein on the part of the Port, and they are, as of then, further authorized to present to this Board an appropriate bond ordinance covering the issuance, sale and delivery of the Bonds, pursuant to and subject to the terms and conditions set forth in the Agreement authorized hereby. 

Section 3. This Resolution is an affirmative official action of the Port acting by and through its Board of Commissioners toward the issuance of the Bonds as contemplated in said Agreement in accordance with the purposes of the laws of Oregon and the United States Treasury Regulations Section 1.103-S(a)(S). 

.. _... 

.... ..; 
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Exhibit A 

MEMORANDUM OF AGREEMENT 

THIS MEMORk~DUM OF AGREEMENT, made and entered into this 24th day 
of May, 1978, by and between THE PORT OF PORTLAND, a municipal corporation of the State of Oregon (hereinafter referred to as the "Port"), and 
WACKER CHEMICAL CORPORATION, a New York corporation, and WACKER SILTRONIC, 
a Delaware corporation (hereinafter referred to as the "Company"), 

W I T N E S S E T H: 

WHEREAS, the Port is authorized under the provisions of Oregon 
Revised Statutes, Chapters 777 and 778 (hereinafter referred to as the 
"Statutes''), to issue pollution control and industrial development bonds 
to defray in whole or in part the cost of pollution control and industrial 
development facilities to be located within the territorial boundaries of 
the Port; and 

w~EREAS, ~n order to implement the public purposes enumerated in the 
Statutes and in furtherance thereof to induce the Company to acquire, con
struct and equip a manufacturing plant, including all necessary land and 
buildings within the territorial boundaries of the Port, the Port has 
offered to issue its pollution control and industrial development bonds 
under the Statutes and apply the proceeds therefrom to the payment of the 
cost of acquiring, constructing and equipping pollution control and indus
trial development facilities (hereinafter referred to collectively as the 
"Projects"); and 

WHEREAS, the Company, after considering a number of possibile loca
tions, and in reliance upon the offer of the Port to finance in part the 
acquisition, construction and equipping of the Projects through the 
issuance of pollution control and industrial development bonds under the 
provisions of the Statutes, has determined to locate a manufacturing 
plant within the territorial boundaries of the Port; and 

WHEREAS, it is now deemed advisable to express formally and in 
writing the understanding heretofore informally agreed upon by the 
parties hereto; 

NOW, THEREFORE, 1n consideration of the premises and of the mutual 
undertakings herein expressed, the Port and the Company hereto recognize 
and agree as follows: 

A. The Port finds, intends, declares and agrees: 

l. That the Port is authorized by the provisions of the 
Statutes to acquire, construct and equip the Projects described in 
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Exhibit 1 hereto; and for th~ p~rpos~ of p~ying the cos~ o~ su~h acqui-
't' n construction and equ1pp1ng, 1nclud1ng expenses 1nc1dental thereto, Sl 10 , . . . . is authorized by the aforementioned Statutes to 1ssue 1ts pollut1on 

control and industrial development bonds payable from the revenues and 
receipts derived from the lease or sale of the Projects by the Port to 
the Company. 

2. a. That the Port will, subject in all respects to the 
provisions and requirements of t~e Stat~tes and to a sale of separate 
issues of pollution control and 1ndustr1al development bonds on terms 
satisfactory to the Company and the Port, use its best efforts to autho
rize issue, sell and deliver its pollution control bonds in a principal 
amou~t not to exceed $5,000,000 and its industrial development bonds in 
principal amount not to exceed $1,000,000 (collectively the "Bonds"), and 
apply the proceeds therefrom to the payment of the cost of acquisition, 
construction and equipping of the Projects. 

b. That the Port will investigate the legality of its 
authorizing an additional amount of taxable revenue bonds not to exceed 
$8,000,000. 

3. That it will, after securing the consent of the Company, 
enter into an underwriting agreement with one or more investment banking 
firms (the "Underwriters") whereby the Underwriters wi 11 agree to purchase 
the Bonds from the Port and the Port will agree to sell the Bonds to the 
Underwriters, at such times and in such amounts as may be agreed upon by 
the Port and the Company, and the Bonds will bear such interest rate or 

'rates and contain such other terms and conditions as shall be authorized 
by law and mutually satisfactory to the Port and the Company. 

4. That the issuance and sale of the Bonds in the amount and 
for the purposes hereinabove set forth will be appropriate and consistent 
with the objectives of the Statutes and that the adoption of the Agreement 
is and constitutes the taking of affirmative official action by the Port 
towards the issuance of the Bonds within the meaning of Section 1.103-8(a)(5) 
of the Internal Revenue Service regulations pertaining to pollution 
control and industrial development bonds. 

5. That at the proper time or times and subject in all 
respects to the advice, consent and approval of the Company, the Port 
will adopt, or cause to be adopted, such proceedings and resolutions and 
authorize the execution of such documents and agreements as may be 
necessary and advisable for the acquisition and construction of the 
Projects, as aforesaid, and the lease or sale of the Projects to the 
Company thereof all as shall be authorized by law and mutually satisfac
tory to the Port and the Company; provided that in all events the sums 
payable under such documents and agreements shall be sufficient to pay 
the principal of and interest and redemption premium, if any, on the 
Bonds as and when the same shall become due and payable, together with 

_j 
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all reasonable and n~cessary expenses of the Port in connection with the 
financing of the ProJects over the term of the Bonds. 

B. The Company finds, intends, declares and agrees: 

1. That the construction of the industrial plant by the 
Company will result in increased employment and will increase the local 
industrial tax base. 

2. That it will enter into a contract or contracts, and 
perform to the extent necessary or appropriate under contracts already 
entered into, for the construction and equipping of the Projects and 
that at the time of the delivery of the Bonds, it will convey or transfer 
the Projects and assign such contracts to the Port subject only to such 
liens, charges and encumbrances as shall be agreed to by the Port and 
the Company. 

3. That if required by the Port, it will guarantee or cause 
to be guaranteed the principal of and interest on the Bonds and will 
sxecute or cause to be executed a guaranty agreement therefor. 

4. That contemporaneously with the delivery of the Bonds it 
will enter into a lease or sales agreement, or supplements or amendments 
thereto, with the Port or an intermediary entity under the terms of 
which the Company will obligate itself to pay to the Port directly or 
through such intermediary entity sums sufficient in the aggregate to pay 
the principal of and interest and redemption premium, if any, on the 
Bonds as and when the same shall become due and payable, together with 
all expenses, costs or outlays incurred by the Port in connection with 
the financing of the Project over the term of the Bonds including but 
not limited to an administrative management fee payable at the time of 
closing each bond issue, such administrative fee to be annually one-tenth 
of l percent of the aggregate principal outstanding but no less than 
$5,000 per year, and the Port's attorneys' fees and expenses incurred by 
reason of the issuance of the bonds; such lease or agreement to contain 
such provisions as may be required by law, and such other provisions as 
shall be mutually acceptable to the Port and the Company. Such lease or 
sales agreement shall also obligate the Company to pay the Port all other 
fees and costs incurred by the Port by reason of the outstanding bonds, 
including the annual administrative management fee. 

5. That the Company, if re~~ested by the Port, either in 
such lease or sales contract or in a separate document, sha:l grant to 
the Port, for the benefit of the Port or a trustee for the holders of the 
Bonds, a mortgage or other security interest in the Projects. 

6. That it will take such further action and adopt such 
further proceedings or resolutions as may be required to implement its 
aforesaid undertakings or as it may deem appropriate in pursuance 
thereof. 
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7. That if the events set forth herein do not take place by 
June 1, 1979, or any extension thereof and at least one series of the 
Bonds is not sold within such time, the Company agrees that it will 
promptly thereafter reimburse ~he Port for all reaso~able and.necessary 
direct or ~ndirect expenses wh1ch the Port may have 1ncurred 1n connec
tion with the Projects and the financing thereof and arising from the 
execution of this Agreement and the performance by the Port of its 
obligations hereunder, and this Agreement shall thereupon terminate. 

8. That the Company shall indemnify and hold the Port harm-
less against all liabilities incurred in connection with the acquisition 
or installation of all facilities for the Projects. In the event bond 
proceeds are insufficient to pay the total cost of the acquisition and 
the installation thereof, the Company shall pay the amount of any such 
deficiency. 

c. The Port and the Company find, intend, declare and agree: 

1. That the Bonds shall never constitute an indebtedness of 
the Port or a loan of credit thereof within the meaning of any constitu
tional or statutory provision, and such fact shall be plainly stated on 
the face of the Bonds. No holder of any of the Bonds shall ever have the 
right to compel any exercise of the taxing power of the Port to pay the 
aggregate principal amount of the Bonds or any interest thereon. The 
principal, premium (if any) and interest on the Bonds to be issued to 
finance the Projects shall be secured by a pledge to a trustee acting 
under a trust indenture for the benefit of the holder or holders of the 
Bonds of the revenue and receipts to be derived by the Port from the 
Projects. 

7 That all commitments o~ the Port and the Company hereunder 
(except the agreements and commitments of the Company under Clauses 7 and 
8 of Paragraph B hereof) are subject to the conditions that on or before 
June 1, 1979, (or such other date as shall be mutually satisfactory to 
the Port and the Company) the Port and the Company shall have agreed to 
mutually ac~2ptable terms for no less than one series of the Bonds and 
the sale and delivery thereof, and mutually acceptable terms and condi
tions for the contracts and agreements referred to in this Agreement. 

3. That it ~s desirable that the C;mpany act as agent for 
the Port and arrange for the acquisition, construction and equipping of 
the Projects 1n order to ensure that the Projects will conform to the 
requirements of the Company. 

4. That this Agreement shall be binding upon the Port and 
the Company, and upon their respective successors an2 assigns. 

5. That this Agreement may be executed in separate counter-
parts, all of which shall be deemed a single instrument. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement 
as of the date first hereinabove written. 

THE PORT OF PORTLAND 

By ------~~--~~~~---------(Vice) President 

By --------~--~----------------Assistant Secretary 

WACKER CHEMICAL CORPORATION 

By ----------~----------------Director 

WACKER SILTRONIC CORPORATION 

By --------~~~~------------President 

President Odell raised a question on taxable bonds and staff responded 

this action covers only tax exempt issues. Taxable bonds are mentioned 

in the letter of intent. 

Commissioner Black moved that the executive director's recommendation be 

approved and Commissioner Babler seconded the motion. 

After further discussion of the benefits to a company o~ taxable bonds, 

the motion was put to a voice vote and approved unanimously. 
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The meeting adjourned at 11:15 a.m. 

President 

Date Signed: ~ //,/17/ 
~I 

,--
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APPROVAL TO SET THE TER..'1S AND PROVIDE FOR ISSUANCE OF 
$1 ,000, 000 INDUSTRIAL REVENUE BONDS AND $3,420,000 POLLUTION 
CONTROL REVENUE BONDS FOR WACKER SILTRONIC CORPORATION 

Page 64 

Mr. Vallicelli presented the executive director's recommendation as 

follows: 

RESOLVED, That Ordinance 245 1s enacted; and 

BE IT FURTHER RESOLVED, That Ordinance 246 1s enacted; and 

BE IT FURTHER RESOLVED, That the president or vice president of the Port 
and the secretary or an assistant secretary of the Port be and each of 
them is hereby authorized and directed to execute and deliver any and all 
documents and instruments in~luding the installment sales agreements 
necessary or proper for carrying out the transactions contemplated by 
Ordinances 245 and 246 heretofore enacted. 

~ Commissioner Green moved that Ordinance 245 be adopted by reading the 

title only. Commissioner Babler seconded the motion which was put to a 

vo1ce vote and carried unanimously. 

• Mr. Vallicelli read the title as follows: 

k~ ORDINANCE AUTHORIZING AND PROVIDING FOR THE ISSUANCE OF 
THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND, OREGON 
(THE "PORT") OF ITS REVENUE BONDS, DESIGNATED "POLLUTION 
CONTROL REVENUE BONDS, 1979 SERIES (WACKER SILTRONIC CORP
ORATION PROJECT)" IN THE AGGREGATE PRINCIPAL AMOUNT OF NOT 
EXCEEDING $3,500,000, AND ADDITIONAL BONDS, PURSUANT TO THE 
PROVISIONS OF CHAPTERS 777 AND 778 OF THE OREGON REVISED 
STAT't.JTES IN ORDER TO USE THE PROCEEDS TO ACQUIRE AND CONSTRUCT 
CERTAIN AIR k~D WATER POLLUTION CONTROL FACILITIES k~D TO 
SELL SUCH POLLUTION CONTROL FACILITIES TO WACKER SILTRONIC 
CORPORATION (THE "CORPOR.:\TION"); l-lAKING CERTAIN FINDINGS, 
Al-!ONG OTHERS, CONCERNING THE PUBLIC BENEFIT AND PURPOSE OF 
THE REVENUE BONDS; PRESCRIBING THE TERMS, CONDITIONS, SECURITY, 
FOR.."i &~D TENOR OF SUCH BONDS; PROVIDING FOR THE ENACTMENT OF 
SUPPLEMENTAL ORDIN&~CES; APPROVING THE FO~~ OF THE INST.~LMENT 
SALE AGREE~NT TO BE ENTERED INTO BETw~EN THE PORT fu~D THE 
CORPOP~TION; AND GENERALLY PROVIDING FOR AND DETE~~INING 
VARIOUS ~!ATTERS IN CONNECTION WITH THE AUTHORIZATION, ISSU&~CE, 
SECURITY, SALE AND PAYMENT OF SUCH REVENUE BONDS. 
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Commissioner Green moved that Ordinance 245 be adopted. Commissioner 

Babler seconded the motion. The commissioners present constituted a 

quorum and Ordinance 245 was enacted by the affirmative roll call vote of 

the nine commissioners present. 

Commissioner Green moved that Ordinance 246 be adopted by reading the 

title only. Commissioner Caldwell seconded the motion which was put to a 

vo~ce vote and carried unanimously. 

Hr. Vallicelli read the title as follows: 

Ai'1 ORDINANCE AUTHORIZING AND PROVIDING FOR THE ISSUA.J.'lCE BY 
THE BOARD OF COHMISSIONERS OF THE PORT OF PORTLAND, OREGON 
(THE "PORT"), OF ITS REVENUE BONDS, DESIGNATED "INDUSTRIAL 
DEVELOPHENT REVENUE BONDS, 1979 SERIES (HACKER SILTRONIC 
CORPORATION PROJECT)" IN THE AGGREGATE PRINCIPAL AMOUNT OF 
NOT EXCEEDING $1,000,000, AND ADDITIONAL BONDS, PURSUANT TO 
THE PROVISIONS OF CHAPTERS 777 AND 778 OF THE OREGON REVISED 
STATUTES IN ORDER TO USE THE PROCEEDS TO ACQUIRE AND CONSTRUCT 
CERTAIN INDUSTRIAL DEVELOPMENT FACILITIES N~D TO SELL SUCH 
INDUSTRIAL DEVELOPMENT FACILITIES TO WACKER SILTRONIC CORP
ORATION (THE "CORPORATION"); MAKING CERTAIN FINDINGS, AMONG 
OTHERS, CONCE~~ING THE PUBLIC BENEFIT AND PURPOSE OF THE 
REVENUE BONDS; PRESCRIBING THE TER...'1S, CONDITIONS, SECURITY, 
FO~~ AND TENOR OF SUCH BONDS; PROVIDING FOR THE ENACT~lliNT OF 
SUPPLEMENTAL ORDINA.J.\lCES; APPROVING THE FORN OF THE INSTALLMENT 
SALE AGREEMENT TO BE ENTERED INTO BETWEEN THE PORT Mm THE 
CORPO~\TION; AND GENERALLY PROVIDING FOR k.\lD DETER.HINING 
VARIOUS HATTERS IN CONNECTION WITH THE AUTHORIZATION, ISSUANCE, 
SECURITY, SALE AND PAYMENT OF SUCH REVENUE BONDS. 

Commissioner Love moved that Ordinance 246 be adopted. Co~~issioner 

Hering seconded. The commissioners present constituted a quorum and 

Ordinance 246 was enacted by the affirmative roll call vote of the nine 

commissioners present. 
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Commissioner Green moved that the resolution authorizing certain s1gna-

tures required by Ordinances 245 and 146 be approved. Commissioner 

Hering seconded the motion which wa·s put to a voice vote and carried 

unanimously. 

APPROVAL TO PROCEED \HTH $10,000,000 INDUSTRIAl.. 
REVENUE BOND ISSUE FOR OK DELIVERY SYSTEMS, INC. - RGID 

This item was withdrawn from the agenda. 

APPROVAL TO PROCEED WITH $5,000,000 INDUSTRIAl. 
REVENUE BOND ISSUE FOR FMC CORPORATION 

Mr. Vallicelli presented the executive director's recommendation, noting 

several m1nor corrections 1n the letter of intent and ~esolution as 

follows: 

WHEREAS, The Port of Portland ("Port") is authorized by Oregon 
Revised Statutes, Chapters 777 and 778, to issue its revenue bonds to 
provide funds to finance the acquisition of land and dock and wharf 
facilities ("Dock Facility") and certain industrial development facili
ties ("Industrial Facility") for FMC Corp. and to make such facilities 
available to others; and 

1-.'HEREAS, FMC Corporation ("Company") has proposed a Letter of Intent 
("Agreement") between the Port and the Company wherein the Port will use 
its best efforts to issue such bonds and to lease or sell pursuant to 
installment contract the facilities, described above, to the Company, the 
lease rentals or the payments under the installment sales contract to pay 
the maturing debt service; and 

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of 
The Port of Portland: 

Section 1. The president or vice president and assistant secretary 
be and hereby are authorized and directed to execute, for and on behalf 
of the Port, the Agreement between the Port and the Company providing 
understandings relative to the proposed issuance of, not to exceed 
$5,000,000 industrial development revenue bonds ("Bonds"), in one or more 
series, in the aggregate principal arr.ount of not to exceed $4,000,000 to 
provide funds for the acquisition of land and construction of the Dock 
Facility and not to exceed $1,000,000 for the acquisition of the Industrial 
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ORDINANCE NO. 245 

AN ORDINANCE AUTHORIZING AND PROVIDING FOR THE ISSUANCE BY THE BOARD OF COMMISSIONERS OF THE PORT OF PORTLAND, OREGON (THE "PORT") OF ITS REVENUE BONDS, DESIGNATED "POLLUTION CONTROL REVENUE BONDS, 1979 SERIES (WACKER SILTRONIC CORPORATION PROJECT)" IN THE AGGREGATE PRINCIPAL AMOUNT OF NOT EXCEEDING $3,500,000, AND ADDITIONAL BONDS, PURSUANT TO THE PROVISIONS OF CHAPTERS 777 AND 778 OF THE OREGON REVISED STATUTES IN ORDER TO USE THE PROCEEDS TO ACQUIRE AND CONSTRUCT CERTAIN AIR AND WATER POLLUTION CONTROL FACILITIES AND TO SELL SUCH POLLUTION CONTROL FACILITIES TO WACKER SILTRONIC CORPORATION (THE "CORPORATION"); MAKING CERTAIN FINDINGS, AMONG OTHERS, CONCERNING THE PUBLIC BENEFIT AND PURPOSE OF THE REVENUE BONDS; PRESCRIBING THE TERMS, CONDITIONS, SECURITY, FORM AND TENOR OF SUCH BONDS; PROVIDING FOR THE ENACTMENT OF SUPPLEMENTAL ORDINANCES; APPROVING THE FORM OF THE INSTALLMENT SALE AGREEMENT TO BE ENTERED INTO BETWEEN THE PORT AND THE CORPORATION; AND GENERALLY PROVIDING FOR AND DETERMINING VARIOUS MATTERS IN CONNECTION WITH THE AUTHORIZATION, ISSUANCE, SECURITY, SALE AND PAYMENT OF SUCH REVENUE BONDS. 
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BE IT ENACTED BY THE PORT OF PORTLAND: 

ARTICLE I 

Definitions; Findings and Determinations; 
Pledge of Revenues; Ordinance .to Constitute 
Contract; and Approval to Sale Agreement and 

Assignment 

SECTION 1.01. Definitions. The terms set forth below 
shall have the following meanifBS in this Ordinance, unless the con
text clearly otherwise requires. Except where the context otherwise 
requires, words importing the singular number shall include the 
plural number and vice versa. 

Act: 

~Act" shall m~an Chapter 777 and Chapter 778 of the Oregon 
Revised Statutes, both as amended, and all future acts supplemental 
thereto or amendatory thereof. 

Additional Bonds: 

" Ad d i t i o n a 1 Bo n d s" s h a 11 me an Bo n d s o f an y S e r i e s , o t h e r 
than the 1979 Series Booos, duly authenticated and delivered pursuant 
to this Ordinance. 

Administration Expenses: 

"Administration Expenses" shall mean (i) an annual adminis
trative management fee to be paid by the Corporation to the Port on 
May 1, 1979 and on each May 1 thereafter so long as any Bonds are 
outstandifB in an amount equal to 1/10 of 1% of the aggregate princi
pal amount of the Bonds outstanding on the date of payment; but not 
less than $2,500, and (ii) the compensation and expenses paid to or 
incurred by the Trustee under this Ordinance. 

Authorized Company Representative: 

"Authorized Company Representative" shall mean any person 
at the time designated to act on behalf of the Corporation by a writ
ten certificate, signed on behalf of the Corporation by its President 
or one of its Vice Presidents or its Treasurer and its Secretary or 
one of its Assistant Secretaries and furnished to the Port and the 
Trustee, containing the specimen signature of each such person . 
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Bondholder: 

"Bondholder" or "holder of the Bonds" or "holder" shall 
mean the bearer of any co upon Bond and the Registered Owner of any 
registered Bond. 

Bonds: 

"Bond" or "Bonds" shall mean any bond or all of the bonds, 
as the case may be, of the Port authori~ed and issued by the Port, 
authenticated by the Trustee and delivered under this Ordinance. 

The term "outstanding under this Ordinance" or "outstanding 
hereunder" or "outstanding", when used with reference to Bonds, shall 
mean, except as otherwise provided in Sections 9. 03 and 13.03 of this 
ordinance, at any date as of which the amount of outstanding Bonds is 
to be determined, the aggregate of all Bonds authorized, issued, 
authenticated and delivered under this Ordinance, except: 

(a) Bonds cancelled or surrendered to the 
Trustee for cancellation pursuant to Section 2.11 of 
this Ordinance on or prior to such date; 

(b) Bonds for the payment of which cash shall 
have been thereto fore deposited with the Trustee in an 
amount equal to the principal amount thereof and 
interest thereon to maturity; and 

(c) Bonds for the redemption of which cash shall 
have been theretofore dep:Jsited ¥iith the Trustee; pro
vided that notice of such redemption shall have been 
given as in Article VIII provided or provision satis
factory to the Trustee shall have been made therefor. 

The term "issued", when used with respect to Bonds, shall 
mean sold or otherwise disposed of for value by the Port, except by 
way of pledge to secure a loan, unless the pledge shall have been 
foreclosed. 

In determining whether the holders of a requisite aggregate 
principal amount of Bonds outstanding have concurred in any request, 
demand, authorization, direction, notice, consent or waiver under 
this Ordinance, Bonds which are owned by the Corporation or the Port 
shall be disregarded and deemed not to be outstanding for the purp:Jse 
of any such determination; provided, however, that for the purp::>se of 
determining whether the Trustee shall be protected in relying upon 
any such request, demand, authorization, direction, notice, consent 
or waiver, only Bonds which the Trustee knows to be so owned shall be 
so d is reg a r d ed . 
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Bond Fund: 

"Bond Fund" shall mean the fund created under Article VI of 

thiS ordinance. 

Bond Register and Bond Registrar: 

"Bond Register" and "Bond Registrar" shall have the respec
tive meanings specified in Section 2.08 of this Ordinance. 

completion Date: 

"Completion Date" shall mean the date of completion of the 
acquisition, construction and installation of the Project, as that 
date shall be certified pursuant to Section 3.05 of the Sale 
Agreement and Section 5.05 of this Ordinance. 

Construction Fund: 

"Construction Fund" shall mean the fund created under 
Article V of this Ordinance. 

Corporate Trust Office: 

"Corporate Trust Office" shall mean the office of the 
Trustee, at which at any particular time its corporate trust business 
shall be principally administered. 

Corporation: 

"Corporation" shall mean Wacker Siltronic Corporation, a 
Delaware corporation, or any corporation which is the surviving, 
resulting or transferee corporation in any merger, consolidation or 
transfer of assets permitted under Section 5.02 of the Sale Agreement 
and shall also mean, unless the context otherwise requires, an 
assignee of the Sale Agreement as permitted by Section 6.01 of the 
Sale Agreement. 

Cost: 

"Cost", when used in connection with the Project described 
in Exhibit A to the Sale Agreement, any enlargements, improvements or 
extensions of such Project, or any additional pollution control 
facilities at the Plant shall be deemed (subject to any limitation 
thereof contained in the Sale Agreement), whether incurred prior to 
or after the date of this Ordinance, to include (a) obligations of 
the Port or the Corporation or any affiliate o·f the Corporation 
incurred for labor, materials and other expenses and to contractors, 
builders and materialmen in connection with the acquisition, 
construction and installation of the facilities being acquired, 
constructed or installed; (b) the cost of contract bonds and of 
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insurance of all kinds that may be required or necessary during the 
course of construction of the facilities being acquired, constructed 
or installed which is not paid by the contractor or contractors or 
otherwise provided fo~;. (c) the expenses o.f the Port and. the 
corporation and any aff1l1ate of the Corporat1on for test bor1ngs, 
surveys, test and pilot operations, estimates, plans and specifica
tions and preliminary investigations therefor, and for supervising 
construction, as well as for the performance of all other duties 
required by or consequent upon the proper construction of the fac il i
ties being acquired, constructed or installed; (d) compensation and 
expenses of the Trustee, legal, accounting, financial and printing 
expenses, fees and all othe.r expenses incurred in connection with the 
issuance of the Bonds, including any payments to be made by the 
corporation pursuant to clause (i) of the definjtion of 
Administration Expenses and under the memorandum of agreement between 
the Port, the Corporation and the Guarantor, dated May 24, 1978 whi~h 
are not otherwise provided for under the terms of the Sale A3reeme!"lt; 
(e) all other costs which the Port or the Corporation or any affili
ate of the Corporation shall be required to pay under the terms of 
any contract or contracts for the acquisition (by purchase, lease, or 
otherwise), construction or installation of the facilities being 
acquired, constructed or installed; (f) any sums required to reim
burse the Port or the Corporation or any affiliate of the Corporation 
for advances made by any of them for any of the .above i terns, or for 
any other costs incurred and for the work done by any of them, which 
are properly chargeable to the facilities being acquired, constructed 
or installed; (g) any amount designated by the Corporation for 
deposit in the Bond Fund for payment of interest on the 1979 Series 
Bonds to a date not later than April 15, 1980 and, in the case of a 
Series of Additional Booos, such date or dates as shall be specifiec 
in the Supplemental Ordinance providing for the issuance of such 
Series of Additional Bonds; and (h) payment of any other costs and 
expenses relating to the construction of the Project and financing 
thereof, including, without limitation, taxes payable under Section 
4.11 of the Sale Agreement, administrative expenses of the Port and 
expenses incurred pursuant to Section 3.07 of the Sale Agreement. 

Coupon: 

"Coupon" or crcoupons" shall mean any interest coupon or all 
the interest coupons, as the case may be, appertaining to coupon 
Bonds. 

Event of Default: 

" Ev en t o f De fa u 1 t " s h a 11 me a n an y Ev en t o f De fa u 1 t spec i
fied in Section 10.01 of this Ordinance. 
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-~ statement: 
lng 
~?{ 
~~ "Financing Sta tem~nt" shall mean a financing 7t~tement or a 
-~ · 

0 
n 

5 
t a t em e n t f 1 1 e d p u r 5 u an t to the pro v 1 s 1 on s o f the 

;~uac~~mercial Cod~ of the Sta~e of Oregon or such other juris
~ the laws of wh1ch are appl1cable. 

~;~ 
fiaental Obligations: 
'[!, 

~- "Governmental Obligations" shall mean any of the follo,.,·ing 
~are noncallable and which at the time of investment are legal 
1"jnents under the laws of the State of Oregon for the moneys pro-
·;!t0 be invested therein: 
;~ 
''"' ·r~"J 
~::, 

~1· 
r~ 

~:~ 
~iJ· 

·:-! 

-:.': 

··:: 

( i) 

tions the 
which are 
States of 

direct general obligations of, or obliga
payment of the principal and interest of 
unconditionally guaranteed by, the United 
America; 

(ii) bonds, debentures or notes issued by any of 
the following Federal agencies: Bank for 
Cooperatives, Federal Land Banks, Federal Financing 
Bank, or Federal National Mortgage Association 
(including Participation Certificates); or 

(iii) Public Housing Bonds, Temporary Notes or 
Preliminary Loan Notes, fully secured by contracts 
with the United States of America. 

~tee: 
1 
-4 -~ "Guarantee" shall mean the Guarantee ~reement., dated as of 
tlS, 1979, between Wacker and the Trustee, as the sar.,e may be 
ld or supplemented pursuant. to the terms thereof. 
-~ 
1 
ers' Certificate: 

t "Officers' Certificate" shall mean a certificate signee by 
jesident or Vice-President of the Port and the Secretary or an 
;ant Secretary of the Port. 
,~· 
·\" 

.~n of Counsel: 
·~: 

. "Opinion of Counsel" shall mean an opinion in writing 
:? b:y legal counsel, who rna y be an errq:::loyee of or co unse;. to the 
'<rat1on, or bond counsel 

1 
or may be other counsel 1 satisfactory 

;te Trustee. 

r 
! 
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ordinance: 

"Ordinance" shall mean Ordinance No. 245 of the Port 
enacted March 14, 1979, pursuant to which the Bonds are to be issued 
and secured, as the same may be amended or supplemented from time to 
time in accordance with the provisions thereof. 
paying Agent: 

"Paying Agent" shall mean any paying agent for the Bonds 
and coupons {and may include the Trustee) and its successor or suc
cessors appointed pursuant to the provisions of this Ordinance. Permitted Encumbrances: 

"Permitted Encumbrances" shall mean and include: 
{a) undetermined liens and charges incident to 

construction or maintenance, and liens and ~harges 
incident to construction or maintenance now or hereaf
ter filed of record which are being contested in good 
faith and have not proceeded to judgment provided that 
the Corporation shall have set aside adequate reserves 
with respect thereto; 

(b) the lien of taxes, assessments and other 
governmental charges and levies which are not delin
quent; 

{c) the lien of taxes, assessments and other 
governmental charges and levies which are delinquent 
but the validity of which is being contested in good 
faith and with respect to which the Corporation shall 
have set aside adequate reserves unless thereby any of 
the Project or the interest of the Port therein may be 
in danger of being lost or forfeited; 

{d) minor defects and irregularities in the 
title to the Project which do not in the aggregate 
materially impair the use of the Project for the pur
poses for which it is or may reasonably be expected to 
be held; 

{e) easements, exceptions or reservations for 
the purpose of pipelines, telephone lines, telegraph 
lines, power lines and substations, roads, streets, 
alleys, h ig hwa ys, rail road pur poses, drainage and sew
erage purposes, dikes, canals, laterals, ditches, the 
removal of oil, gas, coal or other minerals, and other 
1 ike purposes, or for the joint or common use of real 
p r o p e r t y , f a c i 1 i' t i e s a n d e q u i pm e n t , w h i c h do no t 

'i li 
I 
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materially impair the use of such property for the 
purposes for which it is or may reasonably be expected 
to be held; 

(f) rights reserved to or vested in any munici
pality or governmental or other public authority to 
control or regulate or use in any manner any portion 
of the Project which do not materially impair the use 
of the Project for the pur poses for which it is or may 
reasonably be expected to be held; 

(g) any obligations or duties affecting any por
t ion of the Project to any municipality or governmen
tal or other public authority with respect to any 
right, power, franchise, grant, license or permit; 

(h) present or future zoning laws and ordi
nances; 

(i) the rights of the Port under the Sale 
Agreement; 

(j) the lien and charge of this Ordinance; 

(k) all rights that the City of Portland, Oregon 
may hold pursuant to a Development and Disposition 
Agreement dated as of May 26, 1978 by and between said 
City and the Corporation and Wacker. 

•person" shall mean an individual, a corporation, a part
nership, an association, a joint stock company, a trust, any unincor
porated organization or a government or political subdivision 
thereof. 

Plans and Specifications: 

•plans and Specifications" shall mean the plans and speci
fications prepared for the Project, certified by an Authorized 
Company Representative and filed with the Port at the date of the 
issuance of the 1979 Series Bonds, as the same may be implemented and 
detailed from time to time and as the same may be revised from time 
to time prior to the completion of construction of the Project in 
accordance with this Ordinance. 

SCOEPA00001564 

I 

'I 

ill ,I, 
,ji 

,il 
1

111 

II 
II 

'i· 



10 

plant: 

•plant" shall mean the silicon wafer manufacturing facility 
f the corporation located in Portland, Oregon, in connection with 

~hich the Project is designed to be used. 

poet: 

"Port" shall mean The Port of Portland, a municipal corpo
ration of the State of Oregon, and any successor to its duties and 
functions. 

Principal Installment Date: 

"Principal Installment Date" shall mean any date on which 
the principal of any Bonds shall mature or on which amounts are 
required to be deposited in the Bond Fund. 

Project: 

"Project" shall mean (1) the air and water pollution con
trol facilities described in Exhibit A to the Sale Agreement, as the 
same may become more detailed from time to time, including any modi
fications thereof, substitutions therefor and additions thereto and 
excluding deletions therefrom, all as provided by the Plans and 
Specifications, but not including personal prope.rty installed in 
accordance with Section 4.14 of the Sale ~reement, (2) enlargements, 
improvements or extensions of said facilities financed by Additional 
Bonds, and (3) additional facilities for the control, abatement or 
prevention of water or air pollution at the Plant financed by 
Additional Bonds. 

Reg i steced OWner: 

"Registered Owner" shall mean the Person or Persons in 
whose name or names the particular registered Bond or coupon Bond 
registered as to principal only shall be registered on the Bond 
Register. 

Revenues: 

"Revenues" shall mean all payments payable by the 
Corporation to the Port under the Sale Agreement and all amounts 
derived by the Port in any manner from or in connection witb the sale 
of the Project to the Corporation (other than the proceeds of 
Bonds) • 
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sale Agreement: 

"Sa 1 e Agreement" sha 11 mean the Installment Sale k:J reemen t 

d ted as of April 15, 1979 between the Port and the Corporation, as 

t~e same may be amended from time to time in accordance with this 

ordinance· 

secretary: 

"Secretary" shall mean the duly authorized Secretary or 

Assistant Secretary or Assistant Secretaries of the Port. 

se r i e s o r Se r i e s o f Bonds : 

"Series" or "Series of Bonds" shall mean all of the Bonds 

authenticated and delivered on original issuance in a simultaneous 

transaction, and any Bonds thereafter authenticated and delivered in 

lieu of or in substitution for such Bonds, pursuant to the provisions 

of this Ordinance, regardless of variations in maturity, interest 

rate, Sin king Fund Requi cements, or other provisions. 

1979 Series Bonds: 

"1979 Series Bonds" shall mean the Series of Bonds autho

rized to be issued pursuant to Section 2.02 of this Ordinance. 

Sinking Fund Requirement: 

"Sinking Fund Requirement" shall mean·, with respect to (i) 

the 1979 Series Bonds, the amounts so designated and established pur

suant to Section 2.02 of this Ordinance, and (ii) any Series of 

Additional Bonds, any amount so designated pursuant to the 

Supplemental Ordinance providing for the issuance of such Series of 

Additional Bonds. 

Supplemental Ordinance: 

"Supplemental Ordinance" or "ordinance supplemental hereto" 

shall mean any ordinance supplementary to or amendatory of this 

Ordinance as originally enacted which is duly enacted in accordance 

with the provisions of this Ordinance. 

Trustee: 

"Trustee" shall mean First National Bank of Oregon (and its 

corporate successors) and its successors hereunder. 
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wacker: 

"Wacker" shall mean (i) Wacker Chemical Corporation, a New 
york corporation, and its successors and assigns and (ii) any surviv
ing resulting or transferee Corporation as provided in Section 2.6 
of fhe Guarantee Agreement dated as as of April 15, 1979, between 
said wacker Chemical Corporation and the Trustee. 

SECTION 1.02. Findings and Determinations of Port. Under 
the Act, the Port is authorized (1) to acquire land and construct 
buildings or other improvements and to acquire personal properties 
suitable for use by any industry for the manufacturing, refining, 
processing or assembling of any agricultural, mining or other prod
ucts and (2) to issue and sell its revenue bonds without the neces
sity of the voters of the Port authorizing the same, which bonds 
shall not in any manner or to any extent be a general obligation of 
the Port nor a charge upon the tax revenues of the Port nor a charge 
upon any other revenue or property of the Port not specifically 

·pledged thereto. In order to promote the purposes of the Act, it is 
hereby found and determined that it is advisable and desirable that 
the Port acquire, construct and install the Project and issue its 
revenue bonds to finance the cost of such acquisition, construction 
and installation, which revenue bonds shall be payable solely from 
the sale of the Project to the Corporation. 

SECTION 1.03. Pledge of Sale Agreement. All right, title 
and interest of the Port in and to the Sale 1>8 reement, other than the 
indemnity provisions contained in Section 4.07 of the Sale Agreement, 
and all the Revenues are hereby pledged for the payment of the prin
cipal of, redemption premium, if any, and interest on the Bonds in 
accordance with their terms and the provisions of this Ordinance. 
The Bonds, together with the interest thereon, are limited obliga
tions of the Port payable solely from the Revenues, the proceeds of 
the Bonds and the income earned by the investment of funds under this 
Ordinance, and the Bonds and Sale Agreement shall not constitute an 
indebtedness or a charge against the general credit or taxing power 
of the Port within the meaning of any constitutional or charter pro
vision or statutory limitation and shall never constitute nor give 
rise to a pecuniary liability of the Port. 

SECTION 1.04. Ordinance to Constitute Contract. In con
sideration of the purchase and acceptance of any and all of the Bonds 
authorized to be issued here under by those who shall hold the same 
from time to time, this Ordinance shall be deemed to be and shall 
constitute a contract bet ween the Port and the holders from time to 
time of the Bonds and coupons. 

SECTION 1.05. Approval and Authorization of Sale Agreement 
and Assignment to Trustee. The Sale Agreement and the Assignment 
dated as of April 15, 1979 from the Port to the Trustee attached to 
said Sale Agreement, and the Agency Agreement with exhibits attached 
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thereto between the Port and ABD Securities Corporation and Euro 
partners Securities Corporation, in substantially the forms submitted 

to this meeting be, and hereby are, approved and the President or 

vice president of the Port be, and he hereby is, authorized to exe

cute said Sale Agreement and said Assignment and to execute said 

Agency Agreement for and on behalf of the Port and the Secretary or 

Assistant Secretary of the Port is hereby authorized to attest the 

sale Agreement and the Assignment and affix thereto the seal of the 
port with such changes in each of them as the officer executing the 
same'shall approve, such approval to be conclusively evidencec by 

such officer's execution thereof. 

ARTICLE II 

Description; Authorization; Manner of 
Execution; Authentication; Registration and 

Transfer of Bonds 

SECTION 2.01. Issuance of Bonds in one or more Series. 

The Bonds may, at the election of the Port, be issued in one or more 
Series and, except as hereinafter provided, shall be designated gen

erally as "Pollution Control Revenue Bonds (Wacker Siltronic 
Corporation Project)", with such further appropriate particular des

ignations added to or incorporated in such title for the Bonds of any 
particular Series as the Port may determine. Each Bond shall bear 
upon the face thereof the designation so selected for the Series to 
...,hich it belongs. 

SECTION 2.02. Creation and Particulars of 1979 Series 
Bonds. There shall be issued under and secured by this Ordinance a 
Series of Bonds to be designated "Pollution Control Revenue Bonds, 

1979 Series (Wacker Siltronic Corporation Project)" in the aggregate 
principal amount of $3,430,000. 

The 1979 Series Bonds shall be issued and secured by and in 

accordance with this Ordinance in the aggregate principal amount of 

$3,430,000 for the purpose of financing the Project; shall be dated 

as of April 15, 1979 in the case of coupon 1979 Series Bonds and 
shall be dated, in the case of registered 1979 Series Bonds, the 

April 15 or October 15 next preceding the date of its authentication 
to which interest has been paid or duly provided for (except that if 

any registered 1979 Series Bonds shall be authenticated or. any 
April 15 or October 15 to which interest has been paid, it shall be 
dated as of such date, or if it shall be authenticated prior to 

October 15, 1979, it shall be dated April 15, 1979); shall mature 
(subject to the right of prior redemption upon the terms and condi

tions hereinafter set forth) on April 15, 1991 and shall bear inter

est (payable semi-annually on April 15 and October 15, commencing 

October 15, 1979) at the rate of 6 1/8% per annum. 
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The 1979 Series Bonds may be redeemed in whole or in part 
any interest payment date, upon payment of the principal amount of 

~ge 1979 Series Bonds to be redeemed together with unpaid interest 
accrued to the date fixed fc:>r redemption, without _redemption premium 
or prepayment penalty, all ln the manner and subJect to the provl
sions of Article VIII of this Ordinance. 

The 1979 Series Bonds sh.all be redeemed in part from time 
to time by application of moneys in the Bond Fund, created by Section 
6.02 of this Ordinance, on April 15 in each of the years 1985 to 
1991, inclusive, upon payment of the principal amount hereof, 
together with, in each such case, unpaid interest accrued to the 
dates fixed for redemption, in the manner and subject to the provi
sions of this Ordinance. 

Sinking Fund Requirements are hereby established for the 
1979 Series Bonds in the respective amounts set forth in the follow
ing table and such amount shall be deposited to the credit of the 
Bond Fund in the manner provided in this Ordinance (provided, howev
er, any amount deposited shall not exceed the principal amount of the 
1979 Series Bonds outstanding at the date of the deposit) on April 15 
of each of the years set forth opposite such amounts in said table: 

Principal 
Year Amount 

1985 $490,000 
1986 490,000 
1987 490,000 
1988 490,000 
1989 490,000 
1990 490,000 
1991 490,000 

In the manner and with the effect provided in this 
Ordinance, the 1979 Series Bonds will be subject to mandatory redemp
tion prior to maturity, subject to the provisions of Article VIII of 
this Ordinance, as follows: 

A. The 1979 Series Bonds shall be subject to mandatory 
redemption in whole on any date within 180 days after 
receipt by the Trustee of notice of: 

(i) the issuance of a published or private 
ruling of the Internal Revenue Service in which the 
Corporation has participated to the degree it deems 
sufficient and which ruling the Corporation, in its 
discretion, does not contest by an appropriate pro
ceeding directly or through a Bondholder, or 
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{ ii) final determination by a court of competent 
jurisdiction in the United States in a proceeding to 
which the Corporation is a party, or 

{iii) enactment of any amendment to the Internal 
Revenue Code of 1954, as amended, or the promulgation 
of or amendment to Treasury Department Regulations, or 
any other change in present law, 

to the effect that the interest payable on the 1979 
series Bonds is includable in the gross income for Federal 
income tax pu.rposes of the holders thereof (other than a 
•substantial user" of the Project or a "related person" as 
provided in Section 103(b) (8) of the Internal Revenue Code 
o f 1 9 5 4 , a s am e n d e d ) , p r o v i d e d , h o we v e r , t h a t t h e 
Corporation may, at its option, not be obligated to redeem 
the 1979 Series Bonds as provided herein if interest pay
able on the 1979 Series Bonds is includable for Federal 
income tax purposes in the gross income of the holders 
thereof (other than a "substantial user" of the Project or 
a "related person") due to the occurrance of an event in 
(iii) above and the Corporation upon written notification 
to the holders of the 1979 Series Bonds within thirty days 
of receipt of notice from the Trustee of its mandatory 
redemption obligation hereunder, agrees (a) to pay interest 
on the outstanding principal amount of the 1979 Series 
Bonds in an amount equal to 11.34% from the date on which 
interest on the 1979 Series Bonds was included in such 
holders' gross income to the maturity date (as defined 
below) of the 1979 Series Bonds, minus the amount of inter
est actually paid on the 1979 Series Bonds from the date of 
the inclusion of interest in the gross income of the holder 
and (b) that the maturity date of the 1979 Series Bonds 
shall be changed to April 15, 1989 and all outstanding 
principal on the 1979 Series Bonds plus unpaid interest 
accrued to such maturity date shall be payable on such 
maturity date. The 1979 Series Bonds redeemed under this 
subparagraph (A) shall be redeemed at a redemption price 
equal to the principal amount thereof plus unpaid interest 
accrued to the redemption date. 

B. The 1979 Series Bonds shall be subject to mandatory 
redemption in whole on the next applicable interest payment 
date, which shall be not less than 60 days from the date of 
receipt of notice from the Bondholders by the Corporation 
as provided in Section 4.05 of the Sale Agreement, after 
receipt by the Trustee of notice from the Corporation to 
the effect that a majority of the holders of the 1979 
Series Bonds then Outstanding have elected on behalf of all 
of said Bondholders to require the redemption of the 1979 
Series Bonds based upon both of the conditions in either of 
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ubparagraphs (a) or (b) below existing or the condition in 
. : ub pa r a g r a ph ( c ) be 1 o w ex i s t i n g • 

(a) 

(b) 

wacker Chemie GmbH ("Chemie"), a German corpora
tion, shall own directly or indirectly less than 
100% but more than 75% of the voting stock of the 
Corporation and the Corporation shall have a net 
worth, as determined in accordance with generally 
accepted accounting principles ("Net Worth") of 
less than $6,000,000; or 

Chemie shall own directly or indirectly less than 
75% but more than 51% of the voting stock of the 
Corporation and the Corporation shall have a Net 
Worth of less than $10,000,000; or 

(c) Chemie shall own directly or indirectly less than 
51% of the voting stock of the Corporation. 

The 1979 Series Bonds redeemed under this 
subparagraph B shall be redeemed at a redemption price 
equa 1 to the pr inc i pa 1 amount thereof plus unpaid interest 
accrued to the redemption date. 

The 1979 Series Bonds shall be numbered in such manner as 
the Port, with the concurrence of the Trustee, shall determine. 
Coupon 1979 Series Bonds shall be in the denomination of $5,000 
each. Registered 1979 Series Bonds shall be in the denomination of 
$5,000 each, or any integral multiple thereof, not exceeding the 
a g g r e g a t e p r i n c i p a 1 am o u n t o f s a i d Bond s m a t u r i ng i n an y y e a r • 
Coupon 1979 Series Bonds and the interest thereon shall be payable to 
bearer upon presentation and surrender of such Bonds or interest cou
pons as they respectively become due at the Coq:orate Trust Office. 
The 1979 Series Bonds may be issued in printed, lithographed or type
written form. 

The principal of Registered 1979 Series Bonds or Coupon 
1979 Series Bonds registered as to principal which have matured or 
have been called for redemption shall be payable to the Registered 
Owner thereof or his assigns upon sur render thereof at the Corporate 
Trust Office for such purpose. The interest on any Registered 1979 
Series conds when due and payable shall be paid to the Registered 
Owner thereof by check or draft mailed to such Person at his address 
last appearing on the Bond Register. All payments of principal and 
interest on the Bonds shall be payable in any coin or currency of the 
United States of hnerica which at the time of pa yrnent is legal tender 
for the payment of public and private debts . 

The Bond Purchase Agreement as submitted to this meeting, 
With such changes as shall be approved by the President or Secretary 
of the Port, be and the same is hereby approved. 
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The 1979 Series Bonds are hereby sold to the purchasers as 
listed in Schedule A of the Bond Purchase Agreement at a purchase 
price of 100% of the principal amount of the 1979 Series Bonds plus 
accrued interest on the 1979 Series Bonds from April 15, 1979 to the 
date of delivery and payment therefor, on the terms and conditions 
set forth in the Bond Pure hase Agreement, and the President or Vice 
president of the Port is hereby authorized and directed to execute 
the Bond Purchase Agreement and to deliver the same to the said 
purchasers. 

The President or the Vice President of the Port and the 
secretary or an Assistant Secretary o.f the Port, and any other proper 
officer of the Port, be and each of them is hereby authorized and 
directed to execute and deliver any and all documents and instruments 
and to do and cause to be done any and all acts and things necessary 
by this Ordinance. 

SECTION 2.03. Provisions of Bonds Other than 1979 Series 
Bonds. Subject to determination from time to time by the Port, as 
expressed from time to time in one or more Supplemental Ordinances, 
the Bonds of any Series other than the 1979 Series Bonds: 

(a) shall be dated, shall bear interest at a 
rate or rates not in excess of the maximum rate then 
permitted by applicable law, shall be payable and 
shall mature by their terms at such t.i.me or times as 
may be provided in the Supplemental Ordinance creating 
the Series of which such Bonds are a part; 

(b) shall be payable, both as to principal and 
interest and redemption premium (if any), at such 
place or places as the Port may determine in any coin 
or currency of the United States of J>rnerica which, at 
the time of payment, is legal tender for the payment 
of public and private debts; 

(c) may have such registration privileges and 
such exchange privileges as may be determined by the 
Port; 

(d) shall have such particular designations 
added to their title as the Port may determine, and 
may be in such denominations as may be determined by 
the Port; 

(e) may be limited as to the maximum principal 
amount thereof which may be authenticated by the 
Trustee and delivered or which may be at any time out
standing, and an appropriate insertion in respect of 
such limitation may, but need not, be made in the 
Bonds of such Series; 
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(f) may contain provisions for the redemption 
thereof at such redemption price or prices, at such 
time or times, upon such notice, in such manner and 
upon such other terms and conditions, not inconsistent 
with the provisions of Article VIII of this Ordinance 
and the terms of the Sale Agreement, as may be deter
mined by the Port and permitted by applicable law; 

(g) may have mandatory provisions requiring pay
ments for the purchase and sinking fund redemption of 
such Bonds, in such amounts, at such time or times, in 
such manner and upon such terms and conditions, not 
inconsistent with the provisions of this Ordinance, as 
shall be set fo.rth in such Supplemental Ordinance; and 

(h) may contain such provisions with respect to 
acceleration of maturity on the happening of specified 
events, and such other special terms and conditions, 
not contrary to the provisions hereof or of the Act, 
as may be determined by the Port. 

SECTION 2.04. Mutilated, Lost, Stolen or Destroyed Bonds. 
In the event any outstanding Bond, whether temporary or definitive, 
is mutilated, lost, stolen or destroyed, the Port may execute, and 
upon its request in writing, the Trustee shall authenticate and 
deliver, a new Bond of the same Series, principal amount and maturity 
and of like tenor and having attached the same coupons (if any) as 
the mutilated, lost, stolen or destroyed Bond in exchange and substi
tution for such mutilated Bond and its coupons (if any), or in lieu 
of and substitution for such lost, stolen or destroyed Bond and its 
coupons (if any) • 

In the event any coupon appertaining to any coupon Bond, 
whether temporary or definitive, is mutilated, lost, stolen or 
destroyed, the Port may execute, and upon its request in writing, the 
Trustee shall authenticate and deliver a new Bond of the same Series, 
principal amo·unt and maturity and of like tenor and having attached 
coupons corresponding to the coupons appertaining to the coupon Bond 
to which such mutilated, lost, stolen or destroyed coupon appertained 
in lieu of and substitution for the coupon Bond and appurtenant cou
pons to which such mutilated, lost, stolen or destroyed coupon 
appertained. 

Application for exchange and substitution of mutilated, 
lest, s to 1 en or destroyed Bonds and coupons shall be made to the 
Trustee at the Corporate Trust Office. In every case the applicant 
for a substitute Bond shall furnish to the Port and to the Trustee 
such security or indemnity as may be required by them to hold each of 
them and any Paying Agent harmless. In every case of loss, theft or 
destruction of a Bond or a coupon, the applicant shall also furnish 

to the Port and to the Trustee evidence to their satisfaction of the 
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1 
ss theft or destruction and of the ownership of such Bond or 

c~up;n, as the case may be, and in every case of mutilation, loss, 
theft or destruction of a co u~n or coupons only, the applicant shall 
surrender the Bond to which the coupon or coupons so mutilated or 
lost, stolen or ~estroyed ap~ertain, with all coupons appertaining 
thereto (includlng any mutllated coupons) not lost, stolen or 
destroyed. In every case of mutilation of a Bond only, the applicant 
shall surrender the Bond so mutilated together with all coupons (if 
any) appertaining thereto. 

Notwithstanding the foregoing provisions of this Section 
2.04, in the event any such Bond or coupon shall have matured, and no 
default has occurred which is then continuing in the payment of the 
principal of, redemption premium (if any) or interest on the Bonds, 
the Port may authorize the payment of the same (without surrender 
thereof except in the case of a mutilated Bond or coupon) instead of 
issuing a substitute Bond and coupons (if any) provided security or 
indemnity is furnished as above provided in this Section 2.04. 

Upon the issuance of any substitute Bond, the Port and the 
Trustee may charge the holder of such Bond with their reasonable fees 
and expenses in connection therewith. Every substitute Bond (and any 
co upon or coupons attached thereto) issued pursuant to the provisions 
of this Section 2.04 by virtue of the fact that any Bond or any 
coupon is lost, stolen or destroyed shall constitute an original 
additional contractual obligation of the Port, whether or not the 
lost, stolen or destroyed Bond or cou~n shall be found at any time, 
or be enforceable by anyone, and shall be entitled to all the bene
fits of this Ordinance equally and proportionally with any and all 
other Bonds and coupons duly issued under this Ordinance to the same 
ex tent as the Bonds ~nd coupons in substitution for which such Bonds 
and coupons were issued. 

The provisions of this Section 2.04 are exclusive and shall 
preclude (to the extent lawful) all of the rights and remedies with 
respect to the payment of mutilated, lost, stolen or destroyed Bonds 
'?r coupons, i ncl ud ing those granted by any law or statute now exist
lng or hereafter enacted. 

SECTION 2.05. Temporary Bonds. Until Bonds in definitive 
form of any Series, other than 1979 Series Bonds, are ready for 
delivery, the Port may execute, and upon its request in writing, the 
Trustee shall authenticate and deliver in lieu of any thereof, and 
subject to the same provisions, limitations and conditions, one or 
more printed, lithographed or typewritten Bonds in temporary form, 
substantially of the tenor of the Bonds hereinbefore described in 
this Article II, without coupons or with one or more coupons 
attached, and with appropriate omissions, variations and insertions. 
Bonds in temporary form will be for such principal amounts as the 
Port shall determine. This Section 2.05 shall not apply to the 1979 
Series Bonds which shall not be issued in temporary form. 
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. until exchanged for Bonds in definitive form, such Bonds in 

: m crary form shall be entitled to the lien and benefit of this 

:~edlnance. The Port shall, without unreasonable delay, prepare, exe-
r te and deliver to the Trustee, and thereupon, upon the presentation 

c~d surrender of such Bond or Bonds in temporary form to the Trustee 

at the Corporate Trust Office, the Trustee shall authenticate and 

~eliver, in exchange therefor, a Bond or Bonds of the same maturity 

and series, in definitive form in the authorized denominations, and 

for the same aggregate principal amount, as such Bond or Bonds in 
temporary form surrendered. Such exchange shall be made at the 
port's own expense and without making any charge therefor to any 

Bondholder· 

SECTION 2.06. Execution of Bonds and Coupons; Effect of 

change of Officers. All the Bonds shall, from time to time, be exe
cuted on behalf of the Port by, or bear the manual or facsimile sig
nature of, the President of the Port and its corporate seal (which 
may be facsimile) shall be thereunto affixed (or imprinted or 

engraved if facsimile) and attested by the manual or facsimile signa
ture of the Secretary or any Assistant Secretary of the Port, pro
vided at least one signature is manual. The coupons to be attached 

to the coupon Bonds shall bear the signatures (which may be 

facsimile) of the President and the Secretary or any Assistant 
Secretary of the Port. 

If any of the officers who shall have signed or sealed any 

of the Bonds or whose facsimile signature shall be upon the Bonds or 
the coupons shall cease to be such officer of the Port before the 

Bonds so signed and sealed shall have been actually authenticated by 
the Trustee or delivered by the Port, such Bonds nevertheless may be 
authentic a ted, issued and delivered with the same force and effect as 
though the person or persons who signed or sealed such Bonds or whose 

facsimile signature shall be upon the Bonds or the coupons had not 
ceased to be such officer or officers of the Port; and also any such 

Bond may be signed and sealed on behalf of the Port by those persons 

'«ho, at the actual date of the execution of such Bond, shall be the 

proper officers of the Port, although at the date of such Bond any 

such person shall not have been such officer of the Port. 

SECTION 2.07. Interchangeability of Bonds. 

1. Coupon Bonds, upon surrender thereof at the Coq:orate 

Trust Office with all unmatured coupons and any matured coupons in 

default attached, may, at the option of the holder thereof, and upon 

payment by such holder of a SIJT\ sufficient to cover any governmental 
tax or charge required to be paid as provided in Section 2. 09 of this 
Ordinance, be exchanged for an equal aggregate principal amount of 
registered Bonds of the same Series and maturity of any authorized 
denomination. 

',• 
'I'' 
I[ II 

·'. 

i: 

SCOEPA00001575 



21 

2. If such coupon Bonds shall be registered as to 
D'i·· ipal, they shall be accompanied by an assignment duly executed 

. p c l.n c d h . 1 1 . . 
b~~the Registere Owner or lS attorney or ega representat1ve 1n 

yfh form as shall be satifactory to the Bond Registrar. 
sue 

3. Registered Bonds, upon surrender thereof at the 
C:, porate Trust Office with a written instrument of transfer in form 

5~~isfactory to the Bond Registrar, duly executed by the Registered 
owner or his attorney duly authorized in writing, may, at the _option 
of the Registered Owner thereof, and upon payment by such Reg lstered 
owner of a sum su_fficient ~o co_ver any governrnenta~ tax ~r charge 
required to be pald as prov lded ln Sect1on 2. 09 of th1s Ord1nance, be 
exchanged for an equal aggregate principal amount of coupon Bonds, of 
the same Series and maturity with all unmatured coupons and any 
matured coupons in default thereto appertaining attached, or for reg
istered Bonds of the same Series and maturity of any other authorized 
denomination and registered in the name of the same Registered 
owner. 

SECTION 2.08. Negotiability; Registration and Transfer. 

1. Title to any coupon Bond, unless such Bond is regis
tered as to pr inc i pa 1 , and to any co upon, shall pass by delivery as 
negotiable instruments payable to bearer. 

2. The transfer of registered Bonds without coupons shall 
be registered on the Bond Register, which shall be kept for this pur
pose at the Corporate Trust Office, upon surrender thereof by the 
Registered Owner in person or by his attorney duly authorized in 
writing together with a written instrunent of transfer in form satis
factory to the Bond Registrar duly executed by the Registered Owner 
or his attorney duly authorized in writing and upon payment by such 
Registered Owner of a sum sufficient to cover any governmental tax or 
charge required to be paid as provided in Section 2.09 of this 
Ordinance. Upon any such registration or transfer, the Port shall 
issue in the name of the transferee a new registered Bond or Bonds of 
the same Series and maturity without coupons, or, at the option of 
the transferee, coupon Bonds of the same Series and maturity with 
coupons attached representing all interest due or to become due 
thereon, in an aggregate principal amount of such registered Bond 

_without coupons. At the option of the holder, any coupon Bond may be 
registered as to principal on the Bond Register upon presentation 
thereof to Trustee which shall make notation of such registration 
thereon. Any such Bond registered as to principal may thereafter be 
transferred only upon an assignment duly executed by the Registered 
Owner or his attorney duly authorized in writing together with a 
writ ten i nstr urn ent of transfer in such form as shall be satisfactory 
to the Bond Registrar and upon payment of a sum sufficient to cover 
any governmental tax or charge required to be paid as provided in 
Section 2.09 of this Ordinance, such transfer to be made on such 
books and endorsed on the Bond by Trustee. Such transfer may be to 
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bearer and thereby transferability by delivery shall be restored; 
subject, however, to successive registrations and transfers as 
before· 

3. The Port, Trustee, Bond Registrar and any Paying Agent 
may deem and treat the Registered Owner of any registered Bond with
out coupons or coupon Bond registered as to principal as the absolute 
owner of such Bond for the purpose of receiving any payment on such 
Bond and for all other purposes of this Ordinance and the Sale 
Agreement, whether such Bond shall be overdue or not, and neither the 
port, nor Trustee, nor Bond Registrar nor any Paying Agent shall be 
affected by any notice to the contrary. Payment of, or on account 
of, the principal of and premium, if any, and interest on any regis
tered Bond without coupons and payment of the principal of and premi
um, if any, on any coupon Bond .registered as to principal shall be 
made to such Registered Owner or upon his written order but the cou
pons appertaining to any coupon Bonds registered as to principal 
shall remain payable to bearer notwithstanding such registration. 
All such payments shall be valid and effectual to satisfy and dis
charge the liability upon such bond to the extent of the SLJTI or sums 
so paid. 

4. The Port, Trustee, Bond Registrar and any Paying Agent 
may deem and treat the bearer of any coupon Bond not registered as to 
principal or any coupon appertaining to a Bond as the absolute owner 
thereof, whether or not such Bond or co upon shall be overdue, for the 
purpose of receiving any payment on such Bond or coupon and for all 
other purposes of this Ordinance and the Sale Agreement and neither 
the Port, not Trustee, nor Bond Registrar nor any Paying A:Jent shall 
be affected by any notice to the contrary. Payment of, or on account 
of, the principal of and redemption premium, if any, on any such Bond 
and of the interest represented by any such coupon shall be made only 
to the bearer thereof. All such payments shall be valid and effec
tual to satisfy and discharge the 1 iabil i ty upon such Bonds and cou
pons to the extent of the sum or sums so paid. 

5. All Bonds issued under this Ordinance, whether in 
bearer form with coupons attached or registered form shall have such 
attributes of negotiability as are provided for under the laws of the 
State of Oregon. 

SECTION 2.09. Regulations with Respect to Exchange and 
Transfer. In all cases in which the privilege of exchanging Bonds or 
registering the transfer of Bonds is exercised, the Port shall exe
cute and Trustee shall authenticate and deliver Bonds in accordance 
With the provisions of this Ordinance. All Bonds and coupons surren
dered in any such exchanges or upon any such registration or transfer 
shall forthwith be delivered to Trustee and cancelled by it. There 
shall be no charge for any exchange or registration or transfer of 
Bonds, but the Port may require the payment of a sum sufficient to 
pay any tax or other governmental charge required to be paid with 
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espect to any such exchange or registration of transfer; provided 
~he costs of printing Bonds in coupon or registered forms shall be 
paid pursuant to Section 3.03 of the Sale Agreement or if insuffi
cient moneys are held in the Construction Fund to pay the costs, the 
corporation shall bear such costs. Neither the Port nor Trustee 
shall be required (a) to register the transfer of or exchange any 
Bond for a period of ten (1 0) days next preceding any interest pay
ment date on such Bond or (b) to register the transfer of or exchange 
any Bond for a period of sixty (60) days next preceding any selection 

0 f Bonds of the same Series and maturity as such Bond to be redeemed 
and thereafter until after the first publication or mailing of any 
notice of redemption or (c) to register the transfer or exchange any 
sond called for redemption in whole or in part. 

SECTION 2.10. Endorsement of Trustee's Certificate of 
Authentication on Bonds. No Bond or any coupon appurtenant thereto 
shall be secured by this Ordinance or entitled to the benefit hereof 
or shall be valid or obligatory for any purpose unless there shall be 
endorsed on such Bond the Trustee's certificate of authentication, 
substantially in the form prescribed in this Ordinance, executed by 
the manual signature of a duly authorized officer of the Trustee; and 
such certificate on any Bond issued by the Port shall be conclusive 
evidence and the only competent evidence that such Bond has been duly 
authenticated and delivered under this Ordinance. 

SECTION 2.11. Cancellation of Coupons and Bonds. Upon 
the surrender to the Trustee of any temporary or multilated Bond, or 
any Bond transferred or exchanged for another Bond or Bonds, or any 
Bond acquired, redeemed, received by the Trustee as a credit to 
reduce any Bond Sinking Fund payment or paid at maturity, the same 
together with all unmatured coupons (if any) appurtenant to any such 
Bond, or coupons paid or surrendered for cancellation, shall forth
with be cancelled and, at the written request of the Port, be cre
mated or otherwise destroyed by the Trustee, and the Trustee sha2.1, 
if such Bond or coupons are so cremated or 9estroyed, deliver its 
certificate of such cremation or other destruction to the Port. 

SECTION 2.12. Payment of Interest on Coupons. The inter
est on coupon Bonds shall be payable only on presentation and surren
der of the several coupons for such interest as they respectively 
become due. 

SECTION 2.13. Bonds are Limited Obligations of Port. The 
Bonds, together with the interest thereon, are limited obligations of 
the Port payable solely from the revenues and receipts der.i ved by the 
Port from or in connection with the Project, including payments 
received under the Sale Agreement (except indemnification payments 
paid pursuant to Section 4.07 of the Sale Agreement and payment of 
attorneys' fees and other expenses pursuant to Section 7.04 of the 
Sale Ag r eem en t) and the payments under the Guarantee. The Bonds and 
the interest thereon shall not constitute general debts, liabilities 
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r obligations of the Port or debts, liabilities or obligations of 
~he state of Oregon or of any politic.al subdivision of such State and 
either said State nor any such political subdivision shall be liable 
~hereon. The oolders of the Bonds. shall not have the right to compel 
any exercise of the. a~ ':'alorem tax1ng power of the State of O~egon or 
any political subd1v1s1on thereof to pay the Bonds or the lnterest 
thereon. The Port shall not be obligated to pay the Bonds or the 
inter est thereon except from the revenues and receipts derived by the 
port from or in connection with the Project as aforesaid. Neither 
the faith and credit nor the taxing power of Issuer or the State of 
oregon or any political subdivision thereof i.s pledged to the payment 
of the principal of or interest on the Bonds. Each Bond shall con
tain on the face thereof a s ta tern en t to the effect of the preceding 
three sentences. 

ARTICLE III 

Authentication and Delivery of Bonds 

SECTION 3.01. Limitation of Principal Amount of Bonds; 
Bonds Equally and Ratably Secured. The aggregate principal amount 
of Bonds which may be executed by the Port and authenticated by the 
Trustee and delivered and secured by this Ordinance is not limited, 
except as is or may hereafter be provided in this Ordinance or as may 
be limited by law. This Ordinance creates and shall be and consti
tute a continuing, irrevocable and exclusive lien upon, and pledge 
of, the Revenues, the proceeds received by the Port from the sales of 
the Bonds and the income earned by the investment of funds under this 
Ordinance to the ex tent provided in this Ordinance. All Bonds issued 
and to be issued hereunder are, and are to be, to the ex tent provided 
in this Ordinance, equally and ratably secured by this Ordinance 
without preference, priority or distinction on account of the actual 
time or times of the authentication or delivery or maturity of the 
Bonds and coupons, or any of them, so that, subject as aforesaid, all 
Bonds and coupons at any time outstanding hereunder shall have the 
same right, lien and preference under and by virtue of this Ordinance 
and shall all be equally and ratably secured hereby with like effect 
as if they had been all executed, authenticated and delivered simul
taneously on the date hereof, whether the same or any of them shall 
actually be disposed of at such date, or whether they, or any of 
them, shall be disposed of at some future date, or whether they, or 
any of them, shall have been authorized to be authenticated and 
delivered under Section 3.02 or may be authorized to be authenticated 
and delivered hereafter pursuant to Sections 2.04, 2.05, 2.07, 2.08, 
3.03, 3.04 or 8.04 of this Ordinance. 

SECTION 3.02. 1979 Series Bonds to be Authenticated and 
Delivered by Trustee Upon Receipt of Certain Items. 1979 Series 
Bonds in the aggregate principal amount of Three Million Four Hundred 
Thirty Thousand Dollars ($3,430,000), being the first Series of Bonds 
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issued under this Ordinance, shall forthwi ~h be. executed by the. Port 
and delivered to the Trustee for authentlcatlon, together Wlth a 

tatement as to the amount and disposition of the proceeds of the 
:ale of such principal amount of said Bonds, and thereupon the 1979 
series Bonds shall be authenticated by the Trustee and shall be 
delivered to or upon the written order of the President of the Port, 
but only upon the receipt by the Trustee of the aforesaid proceeds of 
sale of which an amount equal to the interest on said Bonds accrued 
to the date of delivery thereof shall be deposited in the Bond fund 
and the ba1 ance thereof shall be deposited in the Construction Fund. 
prior to authentication and delivery of the 1979 Series Bonds by the 
Trustee, the Trustee shall also have received the following: 

(a) A copy of the resolution or resolutions 
adopted by the Port providing for the terms and 
details of the 1979 Series Bonds, duly certified by 
the Secretary of the Port, under its corporate seal, 
to have been duly adopted by the Port and to be in 
full force and effect on the date of such certifica
tion; 

(b) A copy of this Ordinance, duly certified by 
the Secretary of the Port, under its corporate seal, 
to have been duly adopted by the Port and to be in 
full force and effect on the date of such certifica
tion; 

(c) An Opinion of .Counsel, addressed to the 
Trustee, as to the validity of the issuance of the 
1979 Series Bonds and as to the taxability of the 
income from such Bonds under the Internal Revenue Code 
of 1954, as amended; and 

(d) An original executed counterpart of the Sale 
Agreement and the Guarantee; 

SECTION 3.03. Issuance of Additional Bonds with Respect to 
Project. Subsequent to the authentication, issuance and delivery of 
the 1979 Series Bonds, one or more Series of Additional Bonds may be 
authenticated by the Trustee and delivered upon original issuance for 
the purpose of providing funds to pay any one or more of the follo'..'
ing ( i) the Cost of completion of the Project and (ii) the Cost of 
making, at any time and from time to time such substitutions, addi
tions, modifications and improvements in, on or to the project as the 
Corporation may deem desirable. Such Additional Bonds shall be on a 
parity with and secured in the same manner as all other Bonds then 
outstanding. The Port may execute and deliver to Trustee, and 
Trustee shall thereupon authenticate such Additional Bonds and 
deliver them to the purchaser or purchasers thereof, provided that, 
prior to such delivery, there shall have been delivered to Trustee: 
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(a) A copy of the Supplemental Ordinance enacted 
by the Port authorizing such Additional Bonds and, 
providing for the terms and conditions upon which such 
Bonds are to be issued and authorizing execution and 
delivery by the Port of any agreement which is neces
sary to amend the Sale Agreement to ( i) increase or 
adjust the payments to be mad.e under the Sale 
Agreement to an amount sufficient to pay, as and when 
the same mature or become due, the principal of and 
interest on all outstanding Bonds, including such 
additional Bonds (except to such extent as the same 
may be payable out of moneys then in the Bond Fund or 
otherwise on deposit with the Trustee in accordance 
with this Ordinance), (ii) include as part of the 
Project all machinery, equipment, facilities, land and 
rights in land to be financed by the issuance and sale 
of such Additional Bonds, and (iii) make such other 
revisions to the Sale Agreement as are necessitated by 
the issuance of such Additional Bonds; provided, how
ever, that such other revisions shall not prejudice 
the rights of the holders of outstanding Bonds as 
granted them under the terms of this Ordinance; duly 
certified by the Secretary of the Port, under its cor
porate seal, to have been d:..Uy enacted by the Port and 
to be in full force and effect on the date of such 
certification, together with'a duly executed counter
part of such amendatory agreement; 

(b) A written statement by the Corporation and 
Wacker (i) approving the issuance and delivery of such 
Additional Bonds and (ii) certifying that the 
Corporation is not then in default under the Sale 
Agreement; 

(c) Copies, duly certified by the Secretary of 
the Port, of any approvals required under the Act for 
the issuance of such Additional Bonds; 

(d) An opinion of counsel to the Port, addressed 
to the Trustee, to the effect that all of the condi
tions precedent to the issuance of such Additional 
Bonds set forth in this Ordinance, the Supplemental 
Ordinance and the Act have been satisfied and with 
respect to such other matters as the Trustee may rea
sonably request; 

(e) A written order by the President of the Port 
requesting and authorizing the Trustee on behalf of 
the Port to authenticate and deliver such Additional 
Bonds to the purchaser or purchasers therein 
identified upon payment to the Trustee of the sur.1 
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specified there in as the amount of the proceeds of the sale of the Additional Bonds being sold which shall include an amount egual to any accrued interest to the date of delivery of such Additional Bonds; 

(f) An amendment to the Guarantee, or a separate guaranty containing the same provisions as the Guarantee and satisfactory to Trustee and its counsel and the Port as to form and content, signed by Wacker and accepted by Trustee, pursuant to which the amount due under the Guarantee, as amended, or the Guarantee and such separate guaranty shall equal the principal of and the premium, if any, and the interest on, all outstanding Bonds including such Additional Bonds; provided, however, that no such amendment or separate guaranty need be delivered if, in an Opinion of Counsel, the amounts reguired to be paid or provided in accordance with the Guarantee, will, if so paid, be s u f f i c i en t for s u c h f u 11 pa ym en t ; 

(g) An Opinion of Counsel experienced in matters relating to the validity of and tax exemption of interest on the obligations of states and their political subdivisions addressed to Trustee, to the effect that all of the conditions precedent to the issuance of such Additional Bonds set forth in this Ordinance and the Supplemental Ordinance authorizing such Additional Bonds have been satisfied and that such issuance will not impair the exemption of interest on the Bonds then outstanding from Federal income taxation. 

The proceeds of such Additional Bonds shall be deposited with and held and disbursed by the Trustee as provided in the Supplemental Ordinance providing for such Additional Bonds. 

SECTION 3.04. Issuance of Additional Bonds for Refunding Purposes. The Port, if and to the extent authorized by law, in addition to the Boros authorized to be executed, authenticated and delivered pursuant to the other provisions of this Article III, may execute and deliver to the Trustee, and the Trustee shall thereupon authenticate and deliver to or upon the written order of the P~esident of the Port, Additional Bonds, which shall be on parity Wlth and secured in the same manner as all other Bonds then outstanding' for the purpose of refunding all or any part of the Bonds of any one or more Series issued under the provisions of this Ordinance and t~en outstanding, but only upon the receipt by the Trustee, in additlon to the items reguired under Section 3.03 of this Ordinance, of: 

(a) a copy of a resolution or resolutions adopted by the Port describing the Series of Bonds to 
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be refunded and authorizing all necessary action in 

connection with the refunding thereof pursuant to the 

provisions of this Ordinance and stating the estimate 

by the Port of its expenses in connection with the 

issuance of such Additional Bonds, certified by the 

Secretary of the Port under its corporate seal to have 

been duly adopted by the Port and to be in full force 

and effect on the date of such certification; 

(b) evidence satisfactory to the Trustee that 

notice of redemption of the Bonds to be redeemed has 

been published or given as provided in this Ordinance, 

or that provisions satisfactory to the Trustee have 

been made for the publication or giving of such 

notice; and 

(c) the proceeds ( inclooing accrued interest and 

any premium) of such Additional Bonds and investment 

income therefrom as provided in Section 14.02 hereof, 

if any, which, exclusive of accrued interest, shall be 

not less than an amount sufficient (together with any 

other moneys available to the Trustee for such 

purpose) to pay any interest on the Bonds of each 

Series to be refunded to maturity or to date fixed for 

redemption thereof, the principal of and the redem?

tion premium (if any) on the Bonds to be refunded, 

plus the amount estimated by the Port as necessary for 

payment of its expenses in connection with the redemp

tion of the Bonds to be refunded and the issuance of 

such Additional Bonds. 

The amount estimated by the Port for payment of its 

expenses in connection with the redemption of the Bonds to be 

refunded and the issuance of such Additional Bonds shall be set aside 

by the Trustee out of such proceeds and applied by it in payment of 

such expenses upon receipt of an Officers' Certificate in substan

tially the form of the requisition described in Section 5.03 of this 

Ordinance. The balance of such proceeds shall be held and applied by 

the Trustee in the manner hereinafter in this Section 3.04 set 

forth. Any amount of the moneys set aside for the payment of such 

expenses remaining after receipt of any Officers' Certificate to the 

e f feet that all such expenses have been paid or provided for shall be 

transferred by the Trustee to the Bond Fund. 

Simultaneously with the delivery of such Additional Bonds, 

the Trustee shall withdraw from any sums then available for payment 

of interest on the Bonds to be refunded an amount sufficient 

(together with any excess of the proceeds of such Additional Bonds 

over the amount required for paying the principal of and the 

redemption premium (if any) on the Bonds to be refunded, after 

excluding from such proceeds accrued interest and excluding the 
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nt set as ide for the payment of the expenses of the Port in 
amo uection with the red emption of the Bonds to be refunded and the 
~on~ance of such Additional Bonds, but including any premium) to pay 
~~~ interest on the Bonds to be refunded which will become pay~ble on 

prior to their maturity or the date fixed for their redemptlon, as 
~~e case may be. The a~ount so wi t_hdrawn and the proceeds of s~ch 
Additional Bonds (excludlng accrued lnterest and the amount set as1de 
for the payment of the expenses of the Port in connection with the 

edemption of the Bonds to be refunded and the issuance of such 
~ditional Bonds, but including any premium) shall be held by the 
Trustee in trust for the sole and exclusive purpose of paying the 
principal of and interest and redemption premium (if any) on the 
Bonds to be refunded. The amount paid as accrued interest on such 
Additional Bonds shall be deposited by the Trustee in the Bond Fund. 

ARTICLE IV 

Construction of Project 

SECTION 4.01. Construction of Project; Changes in Plans and 
Specifications. In the Sale Agreement the Corporation has agreed to 
acquire, construct and install the Project, or cause the Project to 
be acquired, constructed and installed, substantially in accordance 
with the Plans and Specifications. 

The Corporation may revise the Plans and Specifications at 
any. t~me and from time to time prior to the Completion Date. No 
rev1s1on in the Plans and Specifications will be made in the course 
o f co n s t r u c t i on o f the P r o j e c t u n 1 e s s and un t i 1 s uc h rev i s ion shall 
have been certified by an Authorized Company Representative and filed 
with the Port. No material change in the Plans and Specifications 
shall be made unless (i) a copy of each such revision, duly certified 
by an Authorized Company Representative, shall be filed with the 
Port; (ii) an Authorized Company Representative shall certify to the 
Trustee that such revision is for the purpose of accommodating tech
nological changes or changes in governmental pollution control stan
dards or is otherwise desirable and that the Project provided for by 
such revised Plans and Specifications will qualify for financing 
under the provisions of Section l03(a) and (b) (4) (F) of the Internal 
Revenue Code of 1954, as amended, and any applicable regulations 
thereunder and will constitute facilities for the control, abatement 
or prevention of water or air pollution; and (iii) the Trustee shall 
~e furnished with either an unqualified Opinion of Counsel exper
~enced in matters relating to tax exemption of interest on bonds 
lssued by states and their political subdivisions or a ruling of the 
Internal Revenue Service that such revision and the expenditure of 
moneys from the Construction Fund to pay the Cost of the Project in 
~ccordance with such revision will not impair the exemption of 
lnterest on outstanding Bonds from Federal income taxation. 
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ARTICLE V 

Construction Fund 

SECTION 5. 01. Creation of Construction FWld. T h e r e i s 
hereby created and established with the Trustee a trust fund, to be 
designated "Port of Portland Pollution Control Construction Fund
wacker Siltronic Corporation Project". The Port shall pay to the 
Trustee the proceeds from the sale by the Port of each Series of 
Bonds, and the Trustee shall deposit the same in the Construction 
Fund, except that an amount thereof equal to the interest accrued on 
such Series of Bonds to the date of their delivery to the initial 
purchasers thereof shall be deposited by the Trustee in the Bond 
Fund. 

SECTION 5.02. Applications of Moneys in Construction Fund. 
The moneys in the Construction Fund, until applied in payment of any 
item of the Cost of the Project, shall be held in trust by the 
Trustee and, pending such application shall be subject to a lien and 
charge in favor of the holders of the Bonds and for the further secu
rity of such holders until paid out as herein provided. 

SECTION 5.03. Construction Fund Requisitions. The 
Trustee shall make payments from the Construction Fund to pay the 
Cost of the Project upon receipt by the Trustee of requisitions (up::m 
which both the Trustee and the Port shall rely and shall be protected 
in relying) signed by an Authorized Company Representative, stating 
with respect to each payment to be made: (1) the requisition number, 
( 2) the name and address of the Person to whom payment is due (or, in 
the case of payments to the Bond Fund, instructions to make such pay
ments to the. Bond Fund), (3) the amount to be paid, and (4) that each 
obligation, item of cost or expense mentioned therein has been prop
erly incurred, is a proper charge against the Construction Fund and 
has not been the basis of any previous withdrawal. The Port shall 
receive from the Corporation a copy of all such requisitions within 1 
day from receipt thereof by the Trustee. 

SECTION 5.04. Retention of Requisitions. For seven years 
from the date thereof the Trustee shall retain in its possession all 
requisitions received by it as in this Ordinance required, subject to 
the inspection of the Port, its agents and representatives, the 
Corporation and the Bondholders and their representatives at all rea
sonable times at the Corporate Tr~st Office. 

SECTION 5.05. Completion of Project. Upon completion of 
t~e Project described in Exhibit A to the Sale Agreement or comple
tlon of any enlargements, improvements or extensions thereof or com
Pletion of any additional facilities at the Plant for the control, 
abatement, or prevention of water or air pollution for which Bonds 
shall be issued, in accordance with the Plans and Specifications, the 
Trustee shall be furnished with a certificate of an Authorized 
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C pany Representative showing such completion and the date thereof 
a~~ the payment of the Cost of construction thereof or the provisions 

cessary to be made for payment thereof. Thereupon, any balance in 
~~e construction Fund not reserved for the payment of any remaining 
art of the Cost of .an.y of the for.egoing shall be applied in accor

aance with the prov1s1ons of Sect1on 3.06 of the Sale Agreement. 

upon written notification to the Trustee from the 
corporation (a) that the Project will not be completed for any of the 
reasons specified in the second paragraph of Section 3. 01 of the Sale 
Agreement at a time when there are surplus funds remaining in the 
construct ion Fund and (b) that such surplus funds will not be applied 
to the acquisition, construction and installation of other pollution 
control facilities as pe rrn it ted by the Sale Agreement, such surplus 
funds shall be deposited in the Bond Fund. 

ARTICLE VI 

REVENUES AND BOND FUND 

SECTION 6.01. Source of Payment of Bonds. The Bonds 
herein authorized and all payments by the Port hereunder are not gen
eral obligations of the Port but are limited obligations payable 
solely from revenues and receipts derived from or in connection with 
the Project as provided in Section 2.13 hereof (except to the extent 
paid out of moneys attributable to the proceeds derived from the sale 
of the Bonds or to the income from the temporary investment thereof) 
and as authorized by the Act and provided herein. 

The right, title and interest of the Port in the Project 
has been sold to the Corporation under the Sale Agreement and the 
purchase price payments provided in Section 4.02 of the Sale 
Agreement are to be remitted directly to the Trustee for the account 
of the Port and deposited in the Bond Fund (other than those amounts 
described in clause (i) of the definition of Administration 
~penses). Such purchase price payments, sufficient in amount to 
lnsure the prompt payment of the principal of and premium, if any, 
and interest on the Bonds, are pledged to such payment. · 

SECTION 6.02. Creation of the Bond Fund. There is hereby 
created by the Port and ordered established with Trustee a trust fund 
to be designated "Port of Portland Pollution Control Bond Fund-Wacker 
S~ltronic Corporation Project•, which shall be used to pay the prin
Clpal of and premium, if any, and interest on the Bonds. 

SECTION 6.03. Payments into the Bond FWld. There shall 
be deposited in the Bond Fund all accrued interest received at the 
time of the issuance and delivery of the Bonds. In addition, there 
Shall be deposited in the Bond Fund, as and when received (a) any 
amount in the Construction Fund directed to be paid into the Bond 
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rund under Section 3. 06 of the Sale Ag reernent; (b) all purchase price 
payments specified in the first paragraph of Section 4.02 of the Sale 

·Agreement; (c) all money received for deposit in the Bond Fund pursu
ant to the .Guarantee; and (d) all other moneys received by Trustee 
under and pursuant to any of the provisions of the Sale Ag reernent or 
thiS Ordinance which are required or which are accompanied by direc
tions that such moneys are to be paid into the Bond Fund. The Port 
hereby covenants and agrees that so long as any of the Bonds issued 
hereunder are outstanding it will deposit, or cause to be paid to 
Trustee for deposit in the Bond Fund for its account, sufficient sums 
from the revenues and receipts derived by the Port from or in connec
tion with the Project and pledged hereunder, whether or not under and 
pursuant to the Sale Agreement: 

(a) On the business day next preceeding each 
interest payment date with respect to any Series of 
Bonds, the sum which, together with other moneys 
available therefor in the Bond Fund (including moneys 
transferred to such Fund for interest on the Bonds), 
will equal the interest to be paid on such Series of 
Bonds on such interest payment date; and 

(b) On the business day next preceding each 
Principal Installment Date, the sum which, together 
with other moneys available therefor in the Bond Fund, 
will equal the sum of ( i) the principal of Bonds of 
any Series which will mature on such Principal 
Installment date, ( ii) the amount, if any, required to 
be deposited in the Bond Fund to meet the Sinking Fund 
Requirement on such Principal Installment date and 
(iii) any applicable redemption premium. 

The Port or the Corporation may, at least 45 days prior to 
any date on which payment of any Sinking Fund Requirement is due, (a) 
deliver to Trustee for cancellation Bonds of the Series and maturity 
for which such Sinking Fund Requi rernent is established in any agg re
g ate principal amount desired with all unmatured coupons, if any, 
attached, or (b) request a credit in respect of such Sinking Fund 
Requirement for any such Bonds which, prior to such Sinking Fund 
Requirement payment date, have been redeemed or so delivered to 
Trustee and cane e 11 ed by Trustee and which have not theretofore been 
applied as a credit against any Sinking Fund Requirement, together 
With an Officer's Certificate or Authorized Company Representative, 
as the case may be, so specifying. Each such Bond so delivered or 
previously redeemed will be credited by the Trustee at 100% of the 
principal amount thereof against such Sinking Fund Requirement, and 
the principal amount of such Bonds to be redeemed on the due date of 
such Sinking Fund Requirement will be reduced accordingly. 

Subject to and in accordance with the provisions of Article 
VIII of this Ordinance, Trustee shall on or before the thirtieth day 
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t preceding a Sinking Fund Requirement due date, call for 

n:~emption on the following Sinking Fund Requirement due date such 

r unt of Bonds of the Series and maturity for which a Sinking Fund 

~~~uirement is established, selected by lot or other manner accept-

ble to and deemed fair by Trustee, as will exhaust all moneys 

~equired to be deposited for the Bonds of such Series in the Bond 

Fund pursuant to the Sinking Fund Requirement. Accrued interest and 

remiwn, if any, on such Bonds so redeemed shall be paid from the 

~ond Fund, and all ex pe'!ses in connection with such redemption shall 

be paid by the Corporatlon. 

Trustee, without further authorization than is in this 

section 6.03 contained, shall pay from the moneys in the Bond Fund 

(i) the interest on the Bonds as and when the same shall become due, 

provided that such payment of interest on such Bonds with coupons 

attached shall be made only upon presentation and surrender of the 

appropriate coupons as they severally mature, and (ii) the principal 

of the Bonds as and when the same shall mature, provided that such 

payment of principal shall be made only Utx'n presentation and surren

der of such Bonds as they severally mature. 

Whenever so directed by the Corporation, Trustee shall use 

such moneys in the Bond Fund as the Corporation shall designate to 

(1) endeavor to purchase Bonds then outstanding on the most advanta

geous terms obtainable with reasonable diligence, such price not to 

exceed the then current redemption price of such Bonds, or if no 

redemption price shall then be currently effective, the redemption 

price which shall first become effective thereafter as to such Bonds, 

or (2) call for redemption on the next practical redemption date, 

such amount of Bonds as the Corporation shall specify. Accrued 

interest on the Bonds so purchased or redeemed shall be paid from the 

Bond Fund. All other expenses in connection with such purchase or 

redemption shall be paid by the Corporation. Any such redemption 

shall be made subject to and in accordance with the provisions of 

Article VIII of this Ordinance. 

If at any time the aggregate of the amounts then on detx'sit 

in the Bond Fund is sufficient to pay when due the principal of and 

premium, if any, and interest on the Bonds remaining outstanding, 

together with any payments due to the Trustee and the Port, Trustee 

shall notify the Corporation that no additional or further payments 

need be made under this Ordinance, and the Trustee shall apply the 

moneys then in the Bond Fund to the payment of the principal of and 

t premium, if any, and interest on the Bonds as they mature and to the 
i 
·f payments of the amounts, if any, payable to itself as Trustee, to any 

Paying Agent and to the Port. 

SECTION 6.04. Custody of Bond Fund. The Bond Fund shall 

be in the custody of the Trustee but in the name of the Port, and the 

Port hereby authorizes and directs Trustee to withdraw sufficient 

funds from the Bond Fund to pay the principal of and premiiJtl, if any, 
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and inter e~t on the. Bond~ as the same becane due and payable, which 
authorizatlon and dlrectlon Trustee hereby accepts. 

SECTION 6.05. Non-presentment of Bonds or Coupons. In 
the event any Bond shall not be presented for payment when the prin
cipal thereof becomes due, either at maturity, or at the date fixed 
for redemption thereof, or otherwise, or in the event any coupon 
shall not be presented for payment at the due date thereof, if funds 
sufficient to pay such Bond or coupon shall have been made available 
to Trustee for the benefit of the holder or holders thereof, all 
liability of the Port to the holder thereof for the payment of such 
Bond or co upon, as the case may be, shall forthwith cease, terminate 
and be completely discharged, and thereupon it shall be the duty of 

... Trustee to hold such funds, without liability for interest thereon, 
for the benefit of the holder of such Bond, or the holder of such 
coupon, as the case may be, who shall thereafter be restricted exclu
sively to such funds, for any claim of whatever nature on his part 
under this Ordinance or on, or with respect to, said Bond or coupon. 

SECTION 6.06. Repayment to Corporation from the Bond Fund. 
Any amounts remaining in the Bond Fund after full payment of the 
Bonds, all Administration Expenses and expenses and fees of the 
Trustee, and all other amounts required to be paid hereunder, shall 
be paid to the Corporation upon the expiration or sooner termination 
of the Sale Agreement, it being recognized that such amounts shall 
have been accumulated as the result of overpayments of purchase price 
payments by the Corporation under the Sale Agreement. 

ARTICLE VII 

SECURITY FOR AND INVESTMENT OF MONEYS 

SECTION 7.01. Moneys to be Held in Trust. A 1 1 moneys 
from time to time received by the Trustee and held in any Fund cre
ated under this Ordinance shall be held in trust by the Trustee for 
the benefit of the holders from time to time of the Bonds and coupons 
entitled to be paid therefrom, subject to the provisions of Section 
9.10 of this Ordinance. 

SECTION 7.02. Moneys to be Secured. All moneys received 
by the Trustee under this Ordinance and not invested by the Trustee 
pursuant to the provisions of Section 7.03 of this Ordinance, to the 
extent not insured by the Federal Deposit Insurance Corporation or 
other Feder a 1 agency, shall be deposited with a Federal Reserve Bank 
or with the Trustee, if so authorized by law with respect to trust 
funds in Oregon, or with a national or state bank or a trust company 
\!ihich has a combined capital and surplus aggregatir¥3 not less than 
$15,000,000. 
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SECTION 7.03. Investment of Moneys. Moneys on deposit to 
the credit of the Construction Fund or the Bond Fund may be retained 
Uninvested ~s trust funds and. shall, upon receipt fr~m time t~ time 
-f a certif1cate of an Authonzed Company Representat1ve (or, 1f the 
~orporation is in. de.fault und.er th.e Sale Agreem~nt, an Officers' 
certificate) spec1fy1ng and d1rect1ng that such 1nvestment of such 
·funds be made, be invested by the Trustee, to the extent permitted by 
law (i) in direct obligations of, or obligations guaranteed by, the 
Unifed States of America or the State of Oregon, or· (ii) in certifi
cates of deposit of one or more national or state banks (which may 
include the Trustee) having a combined capital and surplus of not 
less than $15,0,00,000, which certificates shall be secured by obliga
tions of the type mentioned in clause (i) above, or (iii) as other
wise permitted by law. The Trustee shall have no obligation to 
invest any moneys on deposit hereunder in the absence of a certifi
cate of an Authorized Company Representative or an Officers' 
certificate as provided in this Section 7.03. Such investments shall 
have rna t uri ty dates, or shall be subject to redemption by the holder, 
at the option of the holder, on or prior to the dates the moneys 
invested therein will be needed for the purposes of such Funds. 

The securities purchased with the moneys in each such Fund 
shall be deemed a part of such Fund and, for the purpose of determin
ing the amount of money· in such Fund, the sec uri ties therein shall be 
valued at their cost or market value, excluding accrued interest, 
whichever is lower. The interest, including realized increment on 
securities purchased at a discount, received on all such securities 
(after deduction for accrued interest, commissions, if any, and pre
mium paid from such Fund at time of purchase) shall be deposited by 
the Trustee in the Fund in which the moneys were or ig inall y held and 
any loss shall be charged to such Fund. 

SECTION 7.04. Balance to Corporation Any balance in any 
of the Funds created under this Ordinance or otherwise held by the 
Trustee after all the Bonds, together with the interest thereon, and 
Administration Expenses have been paid in full and all amounts due to 
the Trustee and the Port have been paid , sha 11 be _paid over to the 
Corporation. 

ARTICLE VIII 

REDEMPTION OF BONDS 

SECTION 8.01. Rede.ption of Bonds. Any redemption of all 
or any part of the Bonds which are subject to redemption, including 
any redemption through the operation of any Sinking Fund Requirement, 
shall be made in the manner provided in this Article VIII. 

SECTION 8.02. Limitations on Rede•ption. A redemption of 
Bonds issued under the provisions of this Ordinance and then 
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utstand in:; shall be either (1) a redemption of the whole or any part 
~f one or more Series from the proceeds of Additional Bonds issued 
under the provisions of Section 3. 04 of this Ordinance; (2) a redemp
tion of the whole or any part of one or more Series from any funds 
available to the Port for that purpose; (3) a redemption pursuant to 
the provisions of Section 2.02 ~r.6.03 of this Ordinance; o~ (4) a 
redemption pursuant to the provlslons of a Supplemental Ord1nance. 

Unless otherwise provided in respect of a particular Series 
of Bonds, if less than all of the Bonds of a Series of any one matu
rity shall be called for redemption, the particular Bonds or portions 
of Bonds of said rna t uri ty to be redeemed shall be selected by lot by 
the Trustee or in such other manner as the Trustee in its discretion 
may deem proper in order to assure to each holder of Bonds a fair 
opportunity to have his Bond or Bonds or portions thereof drawn; pro
vided, however, the Trustee shall treat each such Bond of a denomina
tion of more than $5,000 as representing that number of Bonds of 
s 5, 00 0 denomination obtained by d iv id ing the principal arno unt of such 
Bond by $5,000. 

SECTION 8.03. Notice of Redemption. In the case of any 
redemption, the Trustee shall give in its own name or in the name of 
the Port notice by publication, as hereinafter in this Section 8.03 
provided, that Bonds of a particular Series and maturity date identi
fied by serial numbers have been called for redemption and, in the 
case of registered Bonds to be redeemed in part only,- ·the portion of 
the principal amount thereof that has been called for redemption (or 
if all the outstanding Bonds are to be redeemed, so stating, in which 
event such serial numbers may be omitted), that they will be due and 
payable on the date fixed for redemption (specifying such date) upon 
surrender thereof at the Corporate Trust Office, at the applicable 
redemption price (specifying such price), together with accrued 
interest to such date, and that all interest on the Bonds or portions 
thereof, so to be redeemed ....,ill cease to accrue on and after such 
date. 

Such notice shall be given by publishing the same once a 
""'eek for t....,o successive weeks (the first publication to be at least 
thirty (30) but not more than sixty (60) days before the date fixed 
for redemption) in a ne....,spaper of general circulation which carries 
financial news, is printed in the English language and is customarily 
published on each business day in The City of New York and in a news
paper of general circulation within the Port's boundaries. If any 
registered Bonds or portions thereof shall be called for redemption, 
a similar notice shall be mailed by registered or certified mail in a 
sealed envelope, postage prepaid, at least thirty (30) days prior to 
the date fixed for redemption , to the Registered Owners of such 
Bonds, of portions thereof, so called, at their respective addresses 
as the same shall last appear on the Bond Register; but the mailing 
of such notice shall not be a condition precedent to such redemption, 
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nd failure so to mai~ such notice shall not affect the validity of 
:.'" :uch call for redemptlon. 

In case, by reason of the suspension of publication of any 
authorized newspaper, or by reason of any other cause, it shall be 
impracticable to make publication of any ~otice in ~n aut~orized 
newspaper or authorized newspapers as requ1red by thls Ordlnance, 

, then such method of publication or notification as sha.ll be made with 
the approval of the Trustee shall constitute a sufficient publication 
of such notice. 

In case, by reason of the suspension of or irregularities 
in regular mail service, it shall be impractical to mail notice to 
the Registered Owners of registered Bonds of any event when such 
notice is required to be given pursuant to any provision of this 
ordinance, then any manner of giving such notice as shall be sa tis
factory to the Trustee shall be deemed to be a sufficient giving of 
such notice. Any notice mailed as provided in this Section 8. 03 
shall be concl us i vel y pres urned to have been duly given, whether or 
not the Registered Owner receives the notice. 

Anything in this Ordinance contained to the contrary not
withstanding , if and so long as all the Bonds called for redemption 
are registered as to ownership, any notice herein required to be 
given by publication with respect to the Bonds, may, at the option of 
the Port in lieu of such publication, be given by mailing the same by 
first class mail, in a sealed envelope, p::>stage prepaid, addressed to 
each Registered Owner of Bonds as his address shall last appear on 
the Bond Register, such notice to be so mailed on or before the date 
upon which the first publication would have been required if notice 
by publication had been given, and any notice in this Ordinance 
required may be omitted if the holders of all the Bonds called for 
redemption give to the Trustee a written waiver of such notice. 

SECTION 8.04. Right of Holders of Bonds Called for 
Redemption. If notice of redemption has been given as provided in 
Section 8.03 of this Ordinance, the Bonds or portions thereof called 
for redemption shall be due and payable on the date fixed for redemp
tion at the redemption price, together with accrued interest to the 
date fixed for redemption. Payment of the redemption price, together 
with ace rued interest, shall be made by the Trustee upon sur render of 
such Bonds with, if coupon Bonds or coupons Bonds registered as to 
principal only, all unmatured coupons appertaining thereto. The 
expense of giving notice and any other expenses of redemption shall 
be paid by the Corporation. If there shall be called for redemption 
less than the principal amount of a registered Bond, the Port shall 
execute and deliver and the Trustee shall authenticate, up::>n sur ren
der of such Bond, and without charge to the Registered Owner thereof, 
at the option of the Registered Owner, either coupon Bonds or 
registered Bonds without coupons of like Series and maturity date for 
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the unredeemed portion of the principal amount of the registered Bond 
so sur rendered. 

Prior to the date fixed for redemption, funds shall be 
deposited with the Trustee to pay, and the Trustee is hereby autho
rized and directed to apply such funds to the payment of, the Bonds 
called, together with ace ured interest the ron to the redemption date 
and any required premium. From and after the date fixed for redemp
tion designated in such notice (deposit of sufficent redemption 
moneys having been made with the Trustee and notice having been given 
or waived as aforesaid), notwithstanding that any Bonds so called for 
redemption in whole or in part shall not have been surrendered for 
cancellation, no futher interest shall accrue upon the principal of 
any of the Bonds or p:>rtions thereof so called for redemption and all 
coupons for interest maturing subsequent to such date fixed for 
red emption shall be void; and such Bonds or portions thereof so to be 
redeemed shall cease to be entitled to any lien, benefit or security 
under this Ordinance, and the oolders thereof shall have no rights in 
respect of such Bonds or portions thereof except to receive payment 
of the redemption price thereof and unpaid interest accrued to the 
date fixed for redemption. Coupons which have matured on or before 
such date fixed for redemption shall remain payable to bearer Up:ln 
presentation and surrender thereof in accordance with their terms. 
All Coupons for interest maturing subsequent to such date shall be 
void. 

All Bonds which have been redeemed shall not be reissued 
but shall be cancelled and cremated or otherwise destroyed by the 
Trustee in accordance with Section 2.11 hereof. 

SECTION 8.05. Mandatory Redemption of 1979 Series Bonds in 
Event of Taxability. The Trustee shall, promptly after receipt by 
it of notice of a ruling or court decision or change in law concern
ing Federal income taxation of the 1979 Se.ries Bonds to the effect 
specified in Section 2.02 of this Ordinance, send written notifica
tion to the Corp:lration and the Port that the outstanding 1979 Series 
Bonds shall be redeemed pursuant to the requirements of Section 2. 02, 
subject to the Corporation's election of its option thereunder, and 
the date upon which such 1979 Series Bonds are to be so redeemed. As 
such date for redemption, the Trustee shall select the earliest prac
ticable date on which it deems the outstanding 1979 Series Bonds may 
be so redeemed, provided,· however, that the date fixed for such 
redemption (i) shall be within 180 days after the receipt by the 
Trustee of the aforesaid notice and (ii) shall be such a date as will 
permit proper publication of notice of such redemption pursuant to 
Section 8.03 of this Ordinance. The Trustee shall also proceed, in 
a ceo rdance with Article VI I I of this Ordinance, to call for redemp
tion on such date all outstanding 1979 Series Bonds, which will not 
mature or otherwise be redeemed prior to the aforesaid redemption 
date, at the redemption price specified in Section 2.02 of this 
Ordinance. The Trustee shall take the actions specified in this 
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sect~on without any further authorization than is contained in this 
sect 1 on and shall take such action without the necessity of obtaining 
any consents or approvals of the Corporation or the Port. 

SECTION 8.06. Mandatory Redemption of 1979 Series Bonds 
upon Happening of Certain Events. The Trustee shall, promptly 
after receipt by it of notice from the Corporation to the effect 
specified in subparagraph B of Section 2.02 hereof, send written 
notification to the Corporation and the Port that the outstanding 
1979 Series Bonds shall be redeemed pursuant to the requirements of 
section 2. 02 and the date upon which such 1979 Series Bonds are to be 
so redeemed. As such date for redemption, the Trustee shall select 
the next applicable interest payment date, which shall be not less 
than 60 days from the date of receipt of notice from the Bondholders 
by the Corporation as provided in Section 4.05(2) of the Sale 
Agreement. The Trustee shall also proceed, in accordance with 
Article VIII of this Ordinance, to call for redemption on such date 
all outstanding 1979 Series Bonds, which will not mature or otherwise 
be redeemed prior to the aforesaid redemption date, at the redemption 
price specified in Section 2.02 of this Ordinance. The Trustee shall 
take the actions specified in this Section without any further autho
rization than is contained in this Section and shall take such action 
without the necessity of obtaining any consents or approvals of the 
Corporation or the Port. 

ARTICLE IX 

Particular Covenants of the Port 

SECTION 9.01. Payment of Principal, Premium, if any, and 
Interest. The Port will promptly pay (but solely from the Revenues, 
the proceeds of the Bonds and the income earned by the investment of 
funds under this Ordinance) the principal of and the interest on 
every Bond issued under and secured by this Ordinance and any redemp
tion premium required to be paid for the retirement of said Bonds by 
redemption at the places, on the dates and in the manner specified in 
this Ordinance and in said Bonds and in the coupons thereto apper
taining, according to the terms thereof. 

SECTION 9.02. Maintenance of Corporate Existence. The 
Port will at all times maintain its corporate existence and will use 
its best efforts to maintain, preserve and renew all its rights, 
powers, privileges and franchises; and it will comply with all valid 
acts, rules, regulations, orders and directions of any legislative, 
executive, administrative or judicial body applicable to the 
Project. 

SECTION 9.03. No Amendment of Sale Agreement Without 
Consent. So long as any of the Bonds are outstanding, the Port will 
require the Corporation to pay, or cause to be .. paid, all the payments 
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and other costs and charges payable by the Corporation under the Sale 
Agreement. The Sale Agreement may not be amended, changed, modified, 
altered or terminated so as to adversely affect the interest of the 
holders of outstanding Bonds without the prior written consent of (a) 
the holders of at least sixty-six and two-thirds percent (66-2/3%) in 
aggregate principal amount of the Bonds then outstanding, and (b) in 

.,· case less than all of the several Series of Bonds then outstanding 
are affected by the modifications or amendments, the holders of not 

' less than sixty-six and two-thirds percent (66-2/3%) in aggregate 
principal amount of the Bonds of each Series so affected then out
standing; provided, however, that if such modification or amendment 
will, by its terms, not take effect so long as any Bonds of any spec
ified Series remain outstanding, the consent of the holders of such 

''; Bonds shall not be required and such Bonds shall not be deemed to be 
outstanding for the purpose of any calculation of outstanding Bonds 
under this Section 9.03; provided, further, that no such amendment, 
change, modification, alteration or termination will reduce the per
centage of the aggregate principal amount of outstanding Bonds the 
consent of the holders of which is a requirement for any such amend
ment, change, modification, alteration or termination, or decrease 
the am o u n t • o f an y p a ym en t r e q u i r e d to be rn ad e u n d e r the Sa 1 e 
Agreement or extend the time of payment thereof. No amendment of the 
Sale Agreement shall be made without the prior written consent of the 
Corporation. The Sale Agreement may be amended, changed, modified, 
altered or term ina ted without the consent of the holders of o utstand
ing Bonds to provide necessary changes in connection with the issu
ance of Additional Bonds or to provide other changes which will not 
adversely affect the interests of such holders. 

SECTION 9.04. Execution of Amendment to Sale Agreement. 
(a) Prior to the issuance of any Additional Bonds under the provi
sions of Section 3.03 of this Ordinance for the purpose of providing 
funds for the completion of payment of the Cost of the Project, the 
Port will, if necessary, enter into an appropriate agreement amending 
the Sale Agreement. Such amendatory agreement shall increase, if 
necessary, the payments to be made· under the Sale Agreement to an 
arne un t which shall be sufficient to provide for payment of the prin
cipal of and interest and redemption premium (if any) on such 
Additional Bonds as the same shall become due and payable in accor
dance with their terms. In addition, such amendatory agreement shall 
include in the Project as defined in the Sale Agreement, if neces
sary, all machinery, equipment, facilities, land and rights in land 
to be financed by the issuance and sale of such Additional Bonds, if 
any, and make such other revisions in the Sale Agreement as are 
necessitated by the issuance of such Additional Bonds; provided, how
ever, that such other revisions shall not adversely affect the rights 
of the holders of outstanding Bonds, as granted them under the terms 
of this Ordinance. 

(b) The Port shall not issue any Additional Bonds under 
the provisions of Section 3.04 of this Ordinance for the purpose of 
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refunding all or any part of the Bonds of any one or more Series 
unless the payments under the Sale Agreement shall be sufficient to 
provide fc:r payment of the princi.pal o.f and interest a~d redemption 
premium (lf any) on all Bonds wh1ch Wlll be outstandlng upon the 
issuance of such Additional Bonds as the same become due and 
payable. 

(c) Upon the execution of each such amendatory agreement 
the Port will execute and deliver to the Trustee for the benefit of 
the holders of the Bonds a proper instrument or instruments of 
assignment and pledge, assigning and pledging to the Trustee all the 
right, title and interest of the Port in and to each such amendatory 
agreement and the amounts payable to the Port thereunder. 

SECTION 9.05. Performance of Covenants; The Port. The 
Port covenants that it will faithfully perfonn at all times any and 
all covenants, underte1kings, stipulations and provisions contained in 
this Ordinance, in any and every Bond executed, authenticated and 
delivered hereunder and in all of its proceedings pertaining hereto. 
The Port covenants that it is duly authorized under the Constitution 
and laws of the State of Oregon, including particularly and without 
limitation the Act, to issue the Bo!xls authorized hereby and to exe
cute this Ordinance, to execute and deliver the Sale Agreement, to 
assign the Sale Agreement and amounts payable under the Sale 
Agreement, and to pledge the amounts hereby pledged in the manner anc 
to the ex tent here in set forth; that all action on its part for the 
issuance of the Bonds and the execution and delivery of this 
Ordinance has been duly and effectively taken, and that the Bonds in 
the hands of the holders thereof and the coupons appertaining thereto 
in the hands of the holders thereof are and will be valid and 
enforceable obligations of the Port according to the terms thereof 
and hereof. 

SECTION 9.06. Instru.ents of Further Assurance. The Port 
covenants that it will do, execute, acknowledge and deliver or cause 
to be done, executed, acknowledged and delivered, such documents sup
plemental hereto and such further acts, instrLinents and transfers as 
Trustee may reasonable require for the better assuring, transferring, 
Pledging, assigning and confinning unto Trustee all and singular the 
rights assigned hereby and the amounts pledged hereby to the payment 
of the principal of and premium, if any, and interest on the Bonds. 
The Port covenants and agrees that, except as herein and in the Sale 
Agreement provided, it will not sell, convey, mortgage, encumber or 
otherwise dispose of any of the revenues and receipts derived from or 
in connection with the Project or any of its rights under the Sale 
Agreement or any of the funds pledged hereunder. 

SECTION 9.07. Inspection of Project Books. The Port and 
Trustee covenant and agree that all books and documents in their 
Possession relating to the Project and the revenues and receipts 
derived from or in connection with the Project including payments 
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under the Sale Agreement and the Guarantee shall at all times be open 
to inspection by such accountants or other agencies as the other 
partY may from time to time designate. 

SECTION 9.08. List of Bondholders. Trustee will keep on 
file a list of names and addresses of all holders of Bonds who may 
request that their names and addresses be placed on said list by 
filing written request with the Port or with Trustee which request 
shall include a statement of the principal amount of Bonds held by 
such holder and the numbers of such Bonds. Trustee shall be under no 
responsibility with regard to the accuracy of said list. At reason
able times and under reasonable regulations established by Trustee, 
said 1 is t rna y be inspected and copied by the Corporation or by hold
ers (or a designated representative thereof) of fifteen percent or 
more in principal amount of Bonds then outstanding, such p:lSSession 
or ownership and the authority of such designated representative to 
be evidenced to the satisfaction of Trustee. 

SECTION 9.09. Rights under Agreement. The Sale Agreement, 
a duly executed counterpart of which has been filed with Trustee, 
sets forth the covenants and obligations of the Port and the 
Corporation, including provisions that subsequent to the issuance of 
the Bonds and prior to their payment in full or provision for payment 
thereof, and reference is hereby made to the same for a detailed 
statement of said covenants and obligations of the Corporation there-
under, and the Port agrees that Trustee in its name or to the extent 
permitted by law, in the name of the Port, may enforce all rights of 
the Port and all obligations of the Corporation under and pursuant to 
the Sale Agreement for and on behalf of the Bondholders whether or 
not the Port is in default hereunder. 

SECTION 9.10. No Extension of Time for Payment. In order 
to prevent any accumulation of coupons or claims for interest after 
maturity, the Port will not directly or indirectly extend or assent 
to the extension of the time of payment of any coupons appertaining 
to, or claims for interest on, any of the Bonds and will not directly 
or indirectly be a party to or approve any such arrangement by pur-

.chasing or funding such coupons or claims for interest or in any 
other manner. In case any such coupons or claim for interest shall 
be extended or funded in violation of this Section, such coupons or 
claim for interest shall not be entitled, in case of any default 
under this Ordinance, to the benefit or security of this Ordinance 
except subject to the prior pa yrnent in full of the principal of and 
redemption premium (if any) on all Bonds issued and outstanding under 
this Ordinance, and of all coupons and claims for interest which 
shall not have been so extended or funded. 

SECTION 9.11. Filing. The Port agrees that there will 
promptly be filed in accordance with the provisions of the Uniform 
Conunercial Code of the State of Oregon or any jurisdiction the laws 
of which may be applicable, or any similar statutory provision, 
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·.Financing Statements between the Port and the Trustee covering the 
assignment and pledge of the Port's right, title and interest in the 
sale Agreement, and all amounts payable on account thereof, and 
Financing Statements between the Port and the Corporation in respect 

f the equipment, machinery and other facilities comprising part of 
~he project and that the Port. will_ file or cause to be filed ~rom 
time to time such necessary F1nanc1ng Statements as may be requaed 
to continue the perfection of the security interests described in 
such Financing Statements, and that it will file promptly with the 
Trustee evidence of each such filing. Upon filing of such continua
tion Financing Statements, the Corporation will deliver to the 
Trustee an Opinion of Counsel satisfactory to the Trustee to the 
effect that all filings then required to continue the perfection of 
such security interests have been accomplished in compliance with the 
foregoing requirements. 

SECTION 9.12. Compliance with Sale Agreement. Any r e
quirement imposed by this Ordinance or the Sale Agreement on the Port 
may, if not performed by the Port, be performed by the Corporation 
and such performance by the Corporation shall constitute compliance 
with the requirement of this Ordinance or the Sale Agreement as if 
performed by the Port. 

ARTICLE X 

Defaults and Remedies 

SECTION 10.01. Defaults; Events of Default; Acceleration. 
In case one or more of the following events, in this Ordinance 
refer red to as the "Events of Default", shall happen and be continu
ing, that is to say, if 

(a) payment of the principal of the Bonds and 
redemption premilm'l (if any) shall not be made when the 
same shall become due and payable at maturity, upon 
redemption or otherwise; or 

(b) payment of an installment of interest on any 
Bonds shall not be made when the same shall beccxne due 
and payable; or 

(c) the occurrence of an event of default under 
the Sale Agreement; or 

(d) the Port shall default in the due and punc
tual performance of any covenant, condition, agreement 
or provision contained in the Bonds or in this 
Ordinance on the part of the Port to be per formed, and 
such default shall continue for sixty(60) days after 
written notice specifying such default and requiring 
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the same to be remedied shall have been given to the Port and the Corporation by the Trustee by registered mail, which notice may be given by the Trustee in its discretion and shall be given by the Trustee at the written request of the holders of not less than twenty-five percent (25%) in aggregate principal amount of all Bonds then outstanding, however, if said default be such that it cannot reasonably be corrected within the applicable period, it shall not constitute an Event of Default if corrective action is instituted by the Port or the Corporation within the a?plicable period and diligently pursued until the default is corrected; or 

(e) the occurrence of default under the Guarantee. 

then, in each such case, unless the principal of all the Bonds shall have become due and payable otherwise than by acceleration, the Trustee may, and upon written request of the holders of at least twenty-five percent (25%) in aggregate principal amount of all Bonds then outstanding shall, by written notice given to the Port and the Corporation by the Trustee and provided that the default has not theretofore been cured, declare the principal of all Bonds then outstanding to be due and payable irrrnediately, and upon such declaration the said principal, together with interest accrued thereon, shall become due and payable i mm ed i a tel y at the place of payment prov idee in the said notice, anything in this Ordinance or in said Bonds to the contrary notwithstanding. 

The above provisions, however, are subject to the condition that if, after the principal of all Bonds then outstanding shall have been so declared to be due and payable, all arrears of interest upon such Bonds, and interest on overdue installments of interest (if lawful) at a rate per annum which is one percentage point greater than the highest rate per annum borne by any of the Bonds anc the principal and redemption premium, if any, on all Bonds then outstanding which shall have beccrne due and payable otherwise than by acceleratio£1, and all other sums payable under t.l')is Ordinance, except t.he principal of, and interest on, the Bonds which by such declaration shall have become due and payable, shall have been paid by or on behalf of the Port, and the Port also shall have performed all other things in respect of which it may have been in default under this Ordinance, and shall have paid the reasonable expenses of the Trustee and of the holders of such Bonds, including reasonable attorneys' fees (including attorney's fees for appeals) paid or incurred, then and in every such case, such default shall be waived and such declaration and its consequences rescinded and ar.nulled by the Trustee by Written notice given to the Port and the Corporation by registered mail, which waiver, rescission and annulment shall be !:linding U?on all Bondholders; but no such waiver, rescission and annulr:1er.t sr.a:.l 
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-extend to or affect any subsequent default or impair any right or 
remedy consequent thereon. 

SECTION 10.02. Trustee to have Right to Enforce Sale 
Agreement. In any case in which under the provisions of Section 
10 .01 of this Ordinance the Trustee has the right to decla.re tJ:e 
principal of all Bonds then outstanding to be due and payable lrnmedl
ately, or when the Bonds by their terms mature (upon redemption or 
otherwise) and are not paid, the Trustee, as the assignee and pledgee 
of all the right, title and interest of the Port in and to the Sale 
Agreement, may enforce each and every right granted to the Port under 
the Sale Agreement. 

SECTION 10.03. Other Remedies. Upon the happening and 
continuance of any Event of Default, then and in every such case the 
Trustee in its discretion may, and upon the written request of the 
holders of at least twenty-five percent (25%) in aggregate principal 
amount of the Bonds then outstanding and receipt of indemnity to its 
satisfaction shall: 

(a) by mandamus, or other suit, action or pro
ceeding at law or in equity, enforce all rights of the 
Bondholders and require the Port or the Corporation to 
carry out any agreements with or for the benefit of 
the Bondholders and to perform its or their duties 
under the Act, the Sale Ag reemen.t-, the Guarantee and 
this Ordinance; 

( b) b r i n g s u i t u po n the Bo n d s ; 

(c) by action or suit in equity require the Port 
to account as if it were the trustee for an express 
trust for the Bondholders; or 

(d) by action or suit in equity enjoin any acts 
or things which rna y be unlawful or in violation of the 
rights of the Bondholders. 

SECTION 10.04. Abandonment of Proceedings by Trustee. In 
case any proceeding taken by the Trustee on account of any default 
shall have been discontinued or abandoned for any reason, or shall 
hve been determined adversely to the Trustee, then and in every such 
case the Port, the Trustee and the Bondholders shall be res to red to 
their former positions and rights under this Ordinance, respectively, 
and all rights, remedies and powers of t..~e Trl.lStee shall continue as 
though no such proceeding had been taken. 

SECTION 10.05. Right of Bondholder to Direct Proceedings. 
Anything in this Ord ina nc e to the contrary notwithstanding, upon the 
happening and continuance of any Event of Default the holders of a 
majority in aggregate principal amount of the Bonds then outstanding 
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hall have the right, by an instrument in writing executed and 
~elivered to the Trustee, to direct the method and place of conduct
ing all remedial proceedings to be taken by the Trustee under this 
ordinance. 

SECTION 10.06. Rights and Remedies of Bondholders. No 
holder of any of the Bonds shall have any right to institute any 
suit, action or proceeding in equity or at law for the enforcement of 
anY trust under this Ordinance, or any other remedy under this 
ordinance or on said Bonds, unless such holder previously shall have 
given to the Trustee written notice of an Event of Default as herein
above provided and unless also the holders of not less than 
twenty-five percent (25%) in aggregate principal amount of the Bonds 
then outstanding shall have made written request of the Trustee to 
institute any such suit, action, proceeding or other remedy, after 
the right to exercise such powers or rights of action, as the case 
may be, shall have accrued, and shall have afforded the Trustee a 
reasonable opportunity either to proceed to exercise the p:>wers in 
this Ordinance granted, or to institute such action, suit or proceed
ing in its or their name; nor unless there also shall have been 
offered to the Trustee security and indemnity satisfactory to it 
against the costs, expenses and liabilities to be incurred therein or 
thereby, and the Trustee shall not have complied with such request 
within a reasonable time; and such notification, request and offer of 
indemnity are hereby declared in every such case, at the option of 
the Trustee, to be conditions precedent to the execution of the 
trusts of this Ordinance or for any other remedy under this 
Ordinance; it being understood and intended t..."'lat no one or more hold
ers of the Bonds secured by this Ordinance shall have any right in 
any manner whatever by his or their action to affect, disturb or 
prejudice the security of this Ordinance, or to enforce any right 
under this Ordinance or under the Bonds, except in the manner in t...1i s 
Ordinance provided, and that all proceedings at law or in equity 
shall be instituted, had and maintained in the manner in this 
Ordinance provided and for the equal benefit of all holders of out
standing. Bonds and coupons; subject, however, to the provisions of 
Section 9.10 of this Ordinance. Notwithstandi~ the foregoing provi
sions of this Section 10.06 or any other provision of t...~is Ordinance, 
the obligation of the Port shall be absolute and unconditional to 
pay, but solely from ·the Revenues and other funds pledged under this 
Ordinance, the principal of and redemption premium (if any) and 
interest on the Bonds to the respective holders thereof and the cou
pons appertaining thereto at the respective due dates thereof, and 
nothing herein shall affect or impair the right of action, which is 
absolute and unconditional, of such holders to enforce such :payment. 

SECTION 10.07. Remedies Vested in Trustee. All rights of 
action under this Ordinance or under any of the Bonds secured by this 
Ordinance which are enforceable by the Trustee may be enforced by it 
without the possession of any of the Bonds or coupons thereunto 
appertaining, or the production thereof on the trial or oth~r 

. ,, 
"i 
I 
I 
! 

.: I 
! 

SCOEPA00001601 



47 

.. oceedings relative thereto, and any such suit, action or '<. P;oceedings institu~ed by the Trustee shall be brought in its own ·.:· p me as trustee, Wlthout the necessity of joining as plaintiffs or · ~:fe~dants any holders of the Bonds or bearers of outstanding cou
ons, and any recovery of judgement shall be for t."'e .equal and rat~ble benefit of the holders of the Bonds and coupons ( lf any) thereto appertaining, subject to the provisions of this Ordinance. 

SECTION 10.08. No Remedy Exclusive. No remedy in this ordinance conferred upon or reserved to the Trustee or to the holders of the Bonds is intended to be exclusive of any other remedy or remedies, and each and every such remedy shall be cLinulative, and shall be in addition to every other remedy given under this Ordinance or now or hereafter existing at law or in equity or by statute. 

SECTION 10.09. Delay or Omission of Trustee No Waiver of Default. No delay or omission of the Trustee or of any holder of the Bonds to exercise any right or E=Qwer accruing upon any default shall impair any such right or power or shall be construed to be a waiver of any such default, or an acquiescence therein; and every power and 
remedy given by this Article X to the Trustee and to the holders of the Bonds, respectively, may be exercised from time to time and as often as may be deemed expedient. 

SECTION 10.10. Application of Moneys. l<~l moneys received by Trustee pursuant to any right given or action taken under the provisions of this Article X or by virtue of action taken under provisions of the Sale l<.greement shall, after payment of the costs and expenses of the proceedings resulting in the collection of such moneys and of the expenses, liabilities and advances incurred or made by Trustee and payment of Administration Expenses, be de!_:Osited in· the Bond Fund and all moneys in the Bond Fund (other than moneys held for red emption of Bonds duly called for red emption) shall be applied as follows: 

(a) Unless the principal of all the Bonds shall 
have become or shall have been declared due and pay
able, all such moneys shall be applied: 

FIRST - To the payment of the persons enti
tled thereto of all installments of interest 
then due on the Bonds, in the order of the rna tu
rity of the installments of such interest and, 
if the amount available shall not be sufficient 
to pay in full any particular installment, then 
to the payment ratably, according to the amounts 
due on such installment, to the persons entitled 
thereto, without any discrimination or privi
lege; 
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SECOND - To the payment to the persons 
entitled thereto of the unpaid principal of and 
premium, if any, on any of t.~e Bonds which shall 
have become due (other than Bonds matured or 
called for redemption for the payment of which 
moneys are held pursuant to the provisions of 
this Ordinance), in the order of their due 
dates, with interest on such Bonds from the 
respective dates upon which they became due 
(with interest on overdue installments of inter
est, to the extent permitted by law, at the rate 
per annum which is one percentage point greater 
than the highest rate per annum borne by any 
Bonds issued under this Ordinance and the:~ 
outstanding) and, if the amount available shall 
not be sufficient to pay in full Bonds and pre
mium, if any, due on any particular date, 
together with such interest, then to the payment 
ratably, according to the amount of principal 
due on such date, to the persons entitled 
thereto within any discrimination or privilege; 
and 

THIRD - To be held for the payment to the 
persons entitled thereto as the same shall 
become due of the principal of and premium, if 
any, and interest on the Bonds which may there
after become due either at maturity or upon call 
for redemption prior to maturity and, if the 
amount available shall not be sufficient to pay 
in full Bonds due on any particular date, 
together ._,ith interest and premium, if any, then 
due and owing thereon, payment shall be made 
ratably according to t.i')e amount of principal due 
on such date to the persons entitled thereto 
._,ithout any discrimination or privilege. 

(b) If the principal of all the Bonds shall have 
become due or shall have been declared due and pay
able, all such money shall be applied to the payment 
of the principal and interest t.'len due and unpaid upon 
the Bonds, without preference or priority of principal 
over interest or of interest over principal, or of any 
installment of interest over any other installment of 
i n t e r e s t , o r o f any Bond ov e r any o the r Bond , rat a b l y , 
according to the amounts due respectively for princi
pal and interest, to the persons entitled thereto 
without any discrimination or privilege plus, if 
available with interest on overdue installments of 
interest or principal at the rate which shall be one 
percent above the highest rate borne by the 
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outstanding Bonds or the maximl.lffi rate permitted by 
law, whichever is lesser. 

( c ) I f the p r i n c i pa 1 o f a 11 the Bon~ s sh a 11 ha v e 
been declared due and payable, and if such declara
tions shall thereafter have been rescinded and 
annulled under the provisions of this Article X then, 
in the event that the principal of all the Bonds shall 
later become due or be declared due and payable, the 
moneys sha 11 be applied in accordance with the prov i
s ions of subsection (a) of this Section 10.10. 

Whenever moneys are to be applied pursuant to the provi-
·~ sions of this Section 10.10, such moneys shall be applied at such 

times, and from time to time, as Trustee shall determine, having due 
regard to the arnou.rit of such moneys available for application and the 
likelihood of additional moneys becoming available for such applica
tion in the future. Whenever Trustee shall apply such moneys, it 
shall fix the date (which shall be an interest payment date unless it 
shall deem another date more suitable) upon which such application is 
to be made and upon such date interest on the amounts of principal to 
be paid on such dates shall cease to accrue. Trustee shall give such 
notice as it may deem appropriate of the deposit with it of any such 
moneys and of the fix i l'l3 of any such date, and shall not be required 
to make payment to the holder of any unpaid coupon or any Bond until 
such coupon or such Bond and all unmatured coupons, if any, apper
taining to such Bond shall be presented to Trustee for appropriate 
endorsement or for cancellation if fully paid. 

With regard to any alleged default concerning which notice 
is given to the Port and the Corporation under the provisions of this 
Section 10.10, the Port hereby grants the Corporation full authority 
for the account of the Port to perform any covenant or obligation 
alleged in said notice to constitute a default, in the name and stead 
of the Port with full power to do any and all things and acts to the 
same extent that the Port could do and perform any such things and 
acts and with power of substitution and agrees to cooperate wit.'l the 
Corporation to enable the Corporation to so act. 

ARTICLE XI 

CONCERNING THE TRUSTEE 

SECTION 11.01. Appointment of Truste€. First National 
Bank of Oregon, Portland, Oregon is hereby appointed Trustee under 
this Ordinance. The Trustee shall signify its acceptance of the 
duties and obligations of the Trustee created by this Ordinance by 
executing and delivering to the Port a certificate to that effect. 
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SECTION 11.02. No Responsibility for Correctness of 
tements in Ordinance. The recitals, statements and 

-~resentations in this ?r~inance or in th~ Bo~ds contained, save 
·. lY the Trustee's cert1f1cate of authent1cat1on upon the Bonds, 

11 be taken and construed as made by and on the part of the Port, 
not by the Trustee, and the Trustee does not assLne, and shall 

t have, any responsibility or obligation for the correctness of any 
h~reo f or thereof. The Trustee shall ha:-re no respons ~b i~ i ty fo: any 

·ftlnds other than those funds actually pald to or rece1vea or heJ.d by 
it hereunder. 

SECTION 11.03. No Responsibility for Default of Agents. 
The Trustee shall not be answerable for the exercise of any discre
tion or power under this Ordinance or for anything whatever in con
nection with the trusts in this Ordinance created, except only for 
its own wilful misconduct or negligence. The Trustee shall be 
answerable to the Corporation for any payments it receives pursuant 
to the Sale Agreement which is not utilized pursuant to the provi
sions of the Sale Agreement or this Ordinance. 

SECTION 11.04. Compensation and Reimbursement. The Port 
shall pay (but solely from the Revenues, the proceeds of the Bonds 
and the income earned by the investment of funds under this 
Ordinance) or cause the Corporation to pay to the Trustee reasonable 
compensation for all services rendered by it under this Ordinance and 
also all its reasonable expenses, charges and other disbursements and 
those of its attorneys, agents and employees incur red in and about 
the adm i ni s tra tion and exec uti on of the trusts by this Ordinance c re
a ted and the performance of its powers and duties under this 
Ordinance, including attorneys' fees for appeals. In default of such 
payment, the Trustee may deduct the ·same from any moneys coming into 
its hands and shall be entitled to a preference in payment over any 
of the Bonds and coupons outstanding under this Ordinance. 

SECTION 11.05. !Ito Duty to Effect Insurance. The Trustee 
shall be under no duty to effect or to renew any p::>licies of insur
ance or under any liability for the failure of the Port or the 
Corporation to effect or renew insurance; or to report or file claims 
or proofs of loss for any loss or damage insured against or which may 
occur; nor shall the Trustee be liable as an insurer. 

SECTION 11.06. No Duty to Notice Default. The Trustee 
shall not be required to take notice, or to be deemed to have notice, 
of any default under this Ordinance other than a default under 
Section lO.Ol(a) or Section lO.Ol(b) of this Ordiannce, unless spe
cifically notified in writing of such default by the holders of at 
least twenty-five percent (25%) in aggregate principal amount of the 
Bonds then outstanding. The Trustee may, however, at any time, in 
its discretion, require of ~~e Port full information and advice as to 
the performance of any of the covenants, conditions and agre~~ents 
contained in this Ordinance. 
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SECTION 11.07. No Duty to Take Action Upon Default Unless 
Requested by Bondholders. The Trustee shall be under no obligation 
to take any action in respect of any default or otherwise or toward 
the execution or enforcement of any of the trusts by this Ordinance 
created, or to institute, appear in or defend any suit or other pro
ceeding in connection therewith, unless requested in writing so to do 
by holders of at least twenty-five percent (25%) in aggregate princi
pal amount of the Bonds then outstanding, and if in its opinion such 
action may tend to involve it in expense or liability, unless fur
nished, from time to time as often as it may require, with security 
and indemnity satisfactory to it; but the foregoing provisions are 
intended only for the protection of the Trustee, and shall not affect 
any discretion or power given by any provisions of this Ordinance to 
the Trustee to take action in respect of any default without such 
no t i c e o r r e q u e s t f r om t h e B o n d h o l d e r s , o r w i tho u t sec u r i t y o r 
indemnity. 

SECTION 11.08. Right to Rely on Documents Believed Genuine. 
The Trustee shall be protected and shall incur no liability in acting 
or proceeding in good faith upon any resolution, notice, telegram, 
request, consent, waiver, certificate, statement, affidavit, voucher, 
bond, coupon, requisition or other paper or document which it shall 
in good faith believe to be genuine and to have been authorized or 
signed by the proper board or person or to have been prepared and 
furnished pursuant to any of the provisions of this Ordinance, and 
the Trustee shall be under no duty to make any investigation or 
inquiry as to any statements contained or matters referred to in any 
such instrument, but may accept and rely upon the same as conclusive 
evidence of the truth and accuracy of such statements. The Trustee 
shall not be bound to recognize any person as a holder of any Bond or 
coupon or to take any action at his request unless such Bond or 
coupon shall be deposited with the Trustee or evidence satisfactory 
to the Trustee of the ownership of such Bond or coupons shall be fur
nished to the Trustee. 

SECTION 11.09. Right to Own and Deal Eonds. The Trustee 
may in good faith buy, sell, own, hold and deal in any of the Bonds 
or coupons issued under and secured by this Ordinance, and may join 
in or take any action which any Bondholder may be entitled to take 
with like effect as if the Trustee were not named in this Ordinance. 
The Trustee, either as principal or agent, may also engage in or be 
interested in any financial or other transaction with the Port or the 
Corporation, and may act as depository, trustee, or agent for any 
committee or body of holders of the Bonds issued under or secured by 
this Ordinance or other obligations of the Port as freely as if it 
were not Trustee under this Ordinance. 

SECTION 11.10. No Liability for Interest Upon Any ~neys 
Received by Trustee. The Trustee shall be under no liability for 
interest upon any moneys which it may at any time receive under any 
of the provisions of this Ordinance, except such as it may aoree in 
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writing with the Port to pay thereon and except for certificates of 
deposit issued by the Trustee which are purchased as investments pur
suant to Section 7.03 hereof. 

SECTION 11.11. Construction of Ambiguous Provisions of 
ordinance. The Trustee may construe any of the provisions of this 
ordinance insofar as the same may appear to be ambiguous or inconsis
tent with any other provision thereof, and any construction of any 
such provisions of this Ordinance by the Trustee in good faith shall 
be binding upon the Bondholders. 

SECTION 11.12. Resignation by Trustee. The Trustee may at 
any time and for any reason resign and be discharged of the trusts 
created by this Ordinance by executing an instr~ent in writing 
resigning such. trust and specifying the date when such resignation 
shall take effect, and filing the same with the Secretary of the Port 
and the Corporation not less than sixty (60) days before the date 
specified in such instrument when such resignation shall take effect, 
and by giving notice of such resignation by publication at least once 
a week for two consecutive weeks in a ne:.,..spaper of general circula
tion which carries financial news, is printed in the English language 
and is customarily published on each business day in The City of New 
York, the first publication of said notice to appear not less than 
three weeks prior to the date specified in such notice when such res
ignation shall take effect. Such resignation shall take effect on 
the day specified in such instrument and notice, unless previously a 
successor Trustee shall be appointed as hereinafter in this Article 
XI provided, in which event such resignation shall take effect imme
diately on the appoin~~ent of such successor Trustee. 

SECTION 11.13. Removal of Trustee. The Trustee at any 
time and for any rea son may be removed by an instrument in wr l tlng 
appointing a successor filed with the Trustee so removed and executed 
by the holders of a majority in aggregate principal amount of the 
Bonds then outstanding. 

SECTION 11.14. Appointment of Successor Trustee. In case 
at any time the Trustee shall resign, or shall be removed, or be dis
solved, or if its property or affairs shall be t.aken under the con
trol of any state or federal court or adrn ini stra tive body because of 
insolvency or bankruptcy, or for any other reason, a vacancy shall 
forthwith and ieso facto exist in the office of Trustee and a succes
sor may be appolnted by the oolders of a majority in aggregate prin
cipal amount of the Bonds then outstanding, by an instrument or 
instruments in writing filed with the Secretary of the Port, signed 
by such Bondholders or by their attorneys-in-fact duly authorized in 
writing. Copies of eacn instrument shall be promptly delivered by 
the Port to the predecessor Trustee and to the Trustee so appointed. 

Until a successor Trustee shall be appointed by the 
Bondholders as authorized by this Section 11.14, the Port, by an 
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authorized by resolution, shall appoint a Trustee to fill 

- ch vacancy. After any appointment by the Port, it shall cause 
su ·ce of such appointment to be published once in each of two con
. o;~tive weeks in a newspaper of general circulation which carries 

f'nancial news, is printed in the English language and is customarily 
· · ~blished on each business day in The c.ity <?f New York~ Any new 
. ~rustee so appointed by the Port shall lrtlTiedlately and w1thout fur

_'ther act be sup~rseded ~y a ~rustee.appointed by t~e Bondholders in 
·the manner herelnabove 1n thls Sect1on 11.14 prov1ded. 

SECTION 11.15. Qualifications of Successor Trustee. 
Every successor in the trust hereunder appointed pursuant to Section 
11.14 of this Ordinance shall be a bank or trust company organized 

and doing business under the laws of the United States or any state 

or territory thereof with trust p:>wers, and doing business within the 
state of Oregon having a combined capital and surplus of at least 
$15,000,000 if such a bank or trust company willing and able to 
accept the trust on customary terms can, with reasonable effort, be 

located. 

SECTION 11.16. Court Appointment of Successor Trustee. 
In case at any time the Trustee shall resign and no appointment of a 
successor Trustee shall be made pursuant to the foregoing provisions 
of this Article XI prior to the date specified in the notice of res
ignation as the date when such resignation shall take effect, the 
holder of any Bond may apply to any court of competent jurisdiction 
to appoint a successor Trustee. Such court may thereupon, after sucl": 
notice, if any, as it may deem proper and prescribe, appoint a suc
cessor Trustee. 

SECTION 11.17. Acceptance by Successor Trustee. Any suc
cessor Trustee appointed under this Article XI shall execute, 
acknowledge and deliver to the Port an instrument accepting such 
appointment under this Ordinance, and thereupon such successor 
Trustee, without any further act, deed or conveyance, shall become 
duly vested with all the estates, property, rights, powers, trusts, 
duties and obligations of its predecessor in the trust under this 
Ordinance, with like effect as if originally named Trustee in this 
Ordinance. Upon request of such successor Trustee, the Trustee ceas
ing to act and the Port shall execute and deliver an instrument 
transferring to such successor Trustee all the estates, property, 

rights, por,wers and trusts under this Ordinance of the Trustee so 
ceasing to act, and the Trustee so ceasing to act shall pay over to 

the successor Trustee all moneys and other assets at the time held by 

it under this Ordinance. 

Any Trustee ceasing to act shall nevertheless retain a lien 

upon all property and funds held or collected by such Trustee to 
secure any amount then due it pursuant to t.~e provisions of Section 
11.04 of· this ordinance. 
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SECTION 11.18. Successor Trustee by Merger or 
:consolidation. Any corporation into which any Trustee under this 
ordinance may be merged or with which it may be consolidated, or any 

. corporation resulting from any merger or consolidation to which any 
Trustee under this Ordinance shall be a party, or any coq:oration to 
which any Trustee under this Ordinance may transfer substantially all 
of its assets, shall be the successor Trustee under this Ordinance, 

, without the execution or filing of any paper or any further act on 
the part of the parties hereto, anything in this Ordinance to the 

\:: contrary notwithstanding. 

SECTION 11.19. Exercise of Powers During Event of Default. 
Notwithstanding any other provisions of this Article XI, the Trustee 

·':' shall, during the existence of an Event of Default known to the 
corporate Trust Department of the Trustee, exercise such of the 
rights and powers vested in it by this Ordinance and use the same 
degree of skill and care in their exercise as a prudent man would use 
and exercise under the circumstances in the conduct of his own 
affairs. 

SECTION 11.20. Notice Upon Event of Default. Upon the 
occurrence of an Event of Default known to the Corporate Trust 
Department of the Trustee, b'"le Trustee shall within thirty (30) days 
give written notice thereof by mail to each Registered Owner of reg
istered Bonds then outstanding at his last address appearing upon the 
Bond Register, unless such Event-of Default shall have been cured 
before the giving of such notice. 

SECTION 11.21. Trustee May Intervene in Judicial 
Proceedings. In any judicial proceedi03 to which the Port is a party 
and which in the opinion of the Trustee and its counsel has a sub
stantial bearing on the interests of holders of the Bonds, the 
Trustee may in its own name and as trustee of an express trust inter
vene on behalf of the holders of the Bonds and shall, upon receipt of 
indemnity satisfactory to it, do so if requested in writing by the 
holders of at least twenty-five percent (25%) in aggregate principal 
amount of Bonds then outstanding if permitted by the court having 
jurisdiction in the premises. 

SECTION 11.22. Trustee to Use Project in Accordance With 
Act. The Trustee shall not use, while the Trustee is in oossession 
thereof, or permit or suffer to be used, the Proje-:::t or a~y portion 
thereof for any purposes other than for the control, abatement or 
prevention of water or air pollution as contemplated by the Act. 

SECTION 11.23. Appointment of Paying Agent. The Paying 
Agent or Paying Agents, if any, tor the 1979 Series Bonds shall be 
appointed by resolution of t."le Port to be adopted at the time of sale 
of the 1979 Series Bonds. The Port may at any time or from time to 
time appoint one or more Paying Agents for the 1979 Series Bonds or 
any other Bonds, in.the manner and subject to the conditions set 
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'./i'~.:. forth in Sectlon 11.24 of this Ordinance for the appoint.111ent of a 
":"'"· successor Paying Agent. Each Paying Agent (other than the Trustee) 

hall signify its acceptance of the duties and obligations imposed 
~pon it by written instrument of acceptance deposited with the Port 

and the Trustee. 

SECTION 11.24. Successor Paying Agent. Any Paying Agent 
may at any time resign and be discharged of the duties and obliga
tions created by this Ordinance by giving at least sixty (60) days' 
written notice to the Port and the Trustee. Any Paying Agent may be 
removed at any time by an instrument filed with such Paying Agent and 
the Trustee am signed by the Port. Any successor Paying Agent shall 
be appointed by the Port, with the approval of the Trustee and shall 
be a bank or trust company duly organized under the laws of the 

united States or any state or territory thereof, having a capital 
stock and surplus aggregating at least $15,000,000, and willing and 
able to accept the office on reasonable and customary terms and 

authorized by law to perform all the duties imposed upcn it by this 
Ordinance. 

In the event of the resignation or removal of any Paying 
Agent, such Paying Agent shall pay over, assign and deliver any 
moneys held by it as Paying Agent to its successor, to or if there be 
no successor, to the Truste€. In the event that for any reason there 
shall be a vacancy in the office of any Paying Agent, the Trustee 
shall act as such Paying Agent. 

SECTION 11.25. Trustee's Duty With Respect to Security 
Interest. The Trustee shall have no responsibility for the adequacy, 
value or perfection of the security interest provided for in Se-::tion 
4.04 of the Sale Agreement; provided, however, that the lack of such 
responsibility shall not relieve the Trustee from the duty of enforc

ing, to the extent legally possible, such security interest on behalf 
of holders of Bonds as may be otherwise re~uired of it under this 
Ordinance. 

ARTICLE XII 

EXECUTION OF INSTRUMENTS BY BONDHOLDERS AND 
PROOF OF OWNERSHIP OF BONDS 

L
.l, 

. 
' 

SECTION 12.01. Execution of Instruments. Any request, 
direction, consent. or other instrument in writing required or per:nit

ted by this Ordinance to be signed or executed by Bondholders may be 
in any number of concurrent instruments of similar tenor and may be 
signed or executed by such Bondholders in person or by agent 
appointed by an instrLinent in writing. Proof of the execution of any 

such instrLinent and of the ownership of Bonds shall be sufficient for 
any purpose of this Ordinance and shall be conclusive in favor of the 
Trustee and any Paying Agent with regard to any action ta~en, 
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U
ff ered or omit ted by any of them under such instr t.111ent if made in s . 

the followlng manner: 

(a) The fact and date of the execution by any 
Person of any such instrument may be proved by the 
certificate of any officer in any jurisdiction who, by 
the laws thereof, has power to take acknowledgments 
within such jurisdiction, to the effect that the 
Person signi03 such instrument acknowledged before him 
the execution thereof, or by an affidavit of a witness 
of such execution. 

(b) The fact of the holding of Bonds under this 
Ordinance by any Bondholder and the serial numbers of 
such Bonds and the date of his holding the same 
(unless such Bords be registered) may be proved by the 
affidavit of the Person claiming to be such holder, if 
such affidavit shall be deemed by the Trustee to be in 
form satisfactory to it, or by a certificate executed 
by any trust company, bank, banker or any other depo s
itory, wherever situated, if such certificate shall be 
deemed by the Trustee to be in form satisfactory to 
it, showing that at the date therein mentioned such 
Person had on deposit with such trust company, bank, 
banker or other dePJsitory t..1e Bonds described in such 
certificate. The Trustee may conclusively assume that 
such ownership continues until written notice to the 
contrary is served upon the Trustee. The ownership of 
registered Bonds shall be proved by the Bond 
Register. 

Nothing contained in this Article XII shall be construed as 
limiting the Trustee to such proof, it being intended that the 
Trustee may accept any other evidence of the matters in this Article 
XII stated which to it may seem sufficient. 'Any request or consent 
of the holder of any Bond shall bind every future oolder of the same 
Bond and any Bord or Bonds issued in excha03e or subsi ti tution there
for or upon the Registration of transfer thereof in respect of any
thing done by the Trustee in pursuance of such request or consent. 

ARTICLE XIII 

MODIFICATION OF ORDINANCE AND SUPPLEMENTAL 
ORDINANCE 

SECTION 13.01. Supple=ental Ordinance Not Requiring Consent 
of Bondholders. Subject to the conditions and restrictions in this 
Ordinance contained, the Port, when the enactment thereof is 
consented to in writing by the Trustee, may, without the consent of 
the 3ondholders, enact a Supplemental Ordinance or Su??lemental 
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ordinances which thereafter shall form a part of this Ordinance, for 
anY one or more of the following purposes: 

(a) to add to the covenants and agreements of 
the Port in this Ordinance contained other covenants 
and and ag reem en ts thereafter to be obsenred, and to 
surrender any right or power in this Ordinance 
reserved to or conferred upon the Port; 

(b) to modify any of the provisions of this 
Ordinance or relieve the Port frc:rn any of the obliga
tions, conditions or restrictions in this Ordinance 
contained; provided that no such modification shall be 
or become operative or effective which shall adversely 
affect the rights of the Bondholders or the Trustee; 

(c) to cure any ambiguity or to cure, correct or 
supplement any inconsistent provision contained in 
this Ordinance or in any Supplemental Ordinance; 

(d) to make such provisions in regard to matters 
or questions arising under this Ordinance as may be 
necessary or desirable and not inconsistent with this 
Ordinance and which shall not adversely affect the 
interests of the Bondholders; 

(e) to provide for the issuance of Additional 
Bonds; 

(f) to evidence the appointment of a successor 
Trustee or Paying Agent hereunder; and 

(g) to subject to this Ordinance additional rev
enues, properties or collateral; 

and the Port hereby covenants that it will perform all of the 
requirements of any such Supplemental Ordinance which may be in 
effect from time to time; but no restriction or obl ig ati on imp:l sed by 
this Ordinance upon the Port in respect of any of the Bonds o utstand
ing under this Ordinance may, except as otherwise provided in Section 
13.03 of this Ordinance, be waived or modified by such Supplemen~al 
Ordinance, or otherwise. Nothing in this Article XIII contained 
shall affect or limit the right or obligation of the Port to execute 
and deliver to the Trustee any instrument of further assurance or 
other instrument which elsewhere in this Ordinance it is provided 
shall be delivered to the Trustee. 

SECTION 13.02. Approval of Supplemental Ordinance by 
Trustee. The Trustee is hereby authorized to approve any 
Supplemental Ordinance authorized or permitted by the terms of this 
Ordinance, and to approve the further agreements and stipulations 
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which may be therein contained, and the Trustee, in approving any 
supplemental Ordinance, shall be fully protected in relying on an 
opinion of Counsel, in form and substance satisfactory to the 
Trustee, to the effect that such Supplemental Ordinance is authorized 
or permitted by the provisions of this Ordinance and is not inconsis
tent with this Ordinance. 

SECTION 13.03. Modification With Consent of Bondholders. 
Exclusive of Supplemental Ordinances covered by Section 13.01 hereof, 
any modification or alteration of this Ordinance or of the rights and 
obligations of the Port or of the holders of the Bonds and coupons in 
any particular may be made with the consent of the Corporation and 
(a) the holders of not less than sixty-six and two-thirds percent (66 
2/3%) in aggregate principal amount of the Bonds then outstanding, 
and (b) in case less than all of the several Series of Bonds then 
outstanding are affected by the modifications or amendments, the 
holders of not less than sixty-six and two-thirds percent (66 2/3%) 
in aggregate principal amount of the Bonds of each Series so affected 
then outstanding; provided, however, that if such modification or 
amendment will, by its terms, not take effect so long as any Bonds of 
any specified Series remain outstanding, the consent of the holders 
of such Bonds shall not be required and such Bonds shall not be 
deemed to be outstanding for the purpose of any calculation of out
standing Bonds under this Section 13.03. Nothing in this Section 
13.03 contained shall permit, or be construed which will reduce the 
percentage of aggregate principal amount of bonds the consent of the 
holders of which is required for any such modification or alteration, 
or permit the creation by the Port of any lien prior to, or, except 
to secure additional bonds, on a parity with, the lien of the 
Ordinance upon the receipts and revenues of the Port from or in con
nection with the sale of the Project or which ·will affect the times, 
amounts and currency of payment of the principal of, the interest on, 
or the premium (if any) on, said bonds. 

For the purposes of this Ordinance, a Series shall be 
deemed to be affected by a modification or amendment of this 
Ordinance if the same adversely affects or diminishes the rights of 
the holders of Bonds of such Series. The Trustee may in its discre
tion de term ine whether or not in accordance with the foregoing prov i
s ions Bonds of any particular Series would be affected by any modifi
cation or amendment of this Ordinance and any such determination 
shall be binding and conclusive on the Port and all t.he holders of 
Bonds. 

For all purposes of this Article XIII, the Trustee shall be 
entitled to rely upon an Opinion of Counsel with respect to the 
extent, if any, to which any action affects the rights under this 
Ordinance of any holders of Bonds then outstanding. 

SECTION 13.04. Consent by Corporation Required. Anything 
herein to the contrary notwithstanding, and if the Corporation is no: 
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·n default under the Sale Agreement at such time, a Supplemental 
: ~rdinance under this A~ticle XIII shall not ~come effective. unles~ 
· nd until the Corporatlon shall have consentea to the execut1on ana ~elivery of such Supplemental Ordinance. In this regard, the Port 

.• ·shall cause notice .of the proposed exec.ution and delivery of any such 
. · s u p p 1 e m e n t a 1 0 r. d 1 n a n c e t o g e t ~ e r w 1 t h a .c C: p y o f t h ~ p r o p o s ~ d 
·.·supplemental Ord1nance to be ma1led by cert1f1ed or reg1stered mall 

to the Corporation and received by the Corporation at least: thirty 
(30) days prior to the proposed date of execution and delivery of any 
such Supplemental Ordinance. The Corporation shall be deemed to have 
consented to the execution and delivery of any such Supplemental 
ordinance if the Port does not receive a letter, telegram, or other 
written, printed, photo or telecopy notice of protest or objection 
thereto signed by or on behalf of the Corporation on or before 4:30 
o'clock p.m., Portland, Oregon time, of the thirtieth day after the 
receipt by the Corporation of said notice and a copy of the prop:Jsed 
Supplemental Ordinance. 

ARTICLE XIV 

DISCHARGE OF ORDINANCE. 

SECTION 14.01. Ordinance Discharged Upon Payment of Bonds. 
If and when the Bonds secured hereby shall become due and payable in 
accordance with their terms or through red emption proceedings as pro
vided in this Ordinance, or otherwise, and the whole amount of the 
principal, redemption premium (if any) and the interest so due and 
payable upon all of the Bonds shall be paid, or provision shall have 
been made for the payment of the same, together with all other sums 
payable under this Ordinance by t.."le Port and all necessary and proper 
fees, compensation and expenses of the Trustee pertaining to the 
Bonds and all Administration Expenses shall have been paid or pro
vided for, then and in that case, the right, title and interest of 
Trustee under this Ordinance shall thereupon cease, terminate and 
become void, and Trustee shall assign and transfer to or u?on the 
order of the Corporation all property (in excess of the amounts 
regu ired for the foregoing) then held by Trustee (inc 1 ud ing the Sale 
Agreement, and all payments thereunder and all balances in any fund 
created under this Ordinance) and shall execute such documents as may 
be reasonably required by the Corporation in this regard. 

When all or a portion of the Bonds of a particular Series 
and the coupons appertaini09 thereto shall have been paid and if, at 
the time of such payment, the Port shall have kept, performed and 
observed all the covenants and promises in such Bonds and in this 
Ordinance required or contemplated to be kept, p:rformed and observed 
by the Port or on its part on or prior to that time, then this 
0 r d i r1 an c e s h a 11 be co n s i d e r e d to h a v e been d i sc ha r g ed i :1 res pe c t o f 
such Bonds of a particular Series and the coupons api:Jertaining 

., 
,! 
! 

SCOEPA00001614 



60 

. thereto and such Bonds aoo coupons shall cease to be entitled to the 
lien of this Ordinance. 

If and when Trustee shall hold sufficient moneys under this 
ordinance to provide for pa yrn en t of the whole arne unt of the pr inc i
pal premium, if any, and interest due and payable and thereafter to 

' bec~me due and payable upon all the Bonds, together with all other 
sums payable or which may thereafter become payable under this 
ordinance by the Port, or which may be required to pay Administration 
Expenses, notwithstanding that all the Bonds and coupons have not yet 
become due and payable and that consequently the right, title and 
interest of Trustee under this Ordinance shall not have ceased, ter
minated and become void pursuant to the foregoing provisions of this 
section 14.01 Trustee, on demand of the Corporation, shall assign and 
transfer to or upon the order of the Corporation all property (in 
excess of the amounts required for the foregoing) then held by 
Trustee ( includifr3 the Sale Agreement and all payments thereunder and 
all balances in any fund created under this Ordinance) and shall exe
cute such documents as may be required by the Corporation in this 
regard. 

SECTION 14.02. Bonds Deemed Paid. Bonds or coupons or 
interest ins tallm en ts for the payment or redemption of which moneys 
shall have been held by the Trustee at the maturity or redemption 
date thereof shall be deemed to be paid within the meanin::J and with 
the effect expressed in the Section 14.02. All outstanding Bonds of 
any one or more Series and all coupons appertaining to such Bonds 
shall prior to the maturity or redemption date thereof be deemed to 
have been paid within the meaning and with the effect expressed in 
the Section 14.02 if (a) in case said Bonds are to be redeemed on any 
date prior to their maturity, the Port shall have given to the 
Trustee in form satisfactory to it irrevocable _instructions to give 
notice of redemption of such Bonds on said redemption date, such 
notice to be given in accordance with the provisions of Section 8.03 
hereof, (b) there shall have been deposited with Trustee either 
moneys in an amount which shall be sufficient, or Governmental· 
Obligations, which shall not contain provisions permitting the 
redemption thereof at the option of the Port, the principal of and 
the interest on which when due, arrl without any reinvestment thereof, 
will provide moneys which, together with the moneys, if any, dep::>s
ited with or held by Trustee at the same time, shall be sufficient to 
pay when due the principal of and redemption premium, if any, and 
interest due and to become due on said Bonds on and prior to the 
red emption date or maturity date thereof, as t..~e case may be, and (c) 
in the event said Bonds are not by their terms subject to redemption 
within the next succeeding sixty (60) days, the Port shall have given 
Trustee in form satisfactory to it irrevocable instruction to pub
lish, as soon as practicable in the same manner as a notice of 
redemption is published pursuant to Section 8.03 hereof, a notice to 
the holders of such Bonds and coupons that the deposit required by 
(b) above has been made wi t.."l Trustee and that said Bonds and coupons 
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are deemed to have been paid in accordance with this Section 14.02 
and stating such maturity or redemption date upon which moneys are to 
be available for the payment of the principal of and premium, if any, 
and interest on said Bonds. Neither the Governmental Cbligations nor 
moneys deposited with the Trustee pursuant to this Section 14.02 nor 
principal or interest payments on any such securities shall be with
drawn or used for any purpose other than, and shall be held in trust 
for, the payment of the principal of and redemption premium, if any, 
and inter est on said Bonds; provided that any cash received from such 
principal or interest payments on such Government Cbligations depos
ited with Trustee, if not then needed for such purp:Jse, shall, to the 
extent practicable, be reinvested in Governmental Obligations matur
ing at times and in amounts sufficient to pay when due the principal 
of and premium, if any, and interest to become due on said Bonds on 
or prior to such redemption date or maturity date thereof, as the 
case may be, and interest earned from such reinvestments shall be 
paid over to the Corporation, as received by Trustee, free and clear 
of any trust, lien or pledge. 

Any re 1 ease under t.hi s Section 14. 02 shall be without prej
udice to the right of t.he Port and Trustee to be paid reasonable com
pensation for all services rendered by it under this Ordinance and 
all its reasonable expenses, charges anc other disbursements and 
those of its attorneys, agents and employees, incurred on and about 
the administration of the trusts by this Ordinance created and the 
performance of its powers and duties under this Ordinance. 

ARTICLE XV 

MISCELLANEOUS 

SECTION 15.01. Ordinance to Inure to Successors of Port. 
In the event of the dissolution of the Port, all the covenants, stip
ulations, promises and agreements in this Ordinance contained, by or 
on behalf of, or for t.he benefit of, t.he Port, shall bind or inure to 
the benefit of the successors of the Port from time to time and any 
officer, board, commission, agency or instrumentality to whom or to 
which any power or duty of the Port shall be transferred. 

·~ 

SECTION 15.02. Limitation of Rights. Except as in this 
Ordinance otherwise specifically provided, nothing in this Ordinance 
expressed or implied is intended or shall be construed to confer upon 
any Per son other than the Corporation, the Port, t.he Trustee and the 
holders of the Bonds and coupons issued under this Ordinance, any 
right, remedy or claim under or by reason of this Ordinance, this 
Ordinance being intended to be for the sole and exclusive benefit of 
the Corporation, the Port, the Trustee and the holders of the Bonds 
and coupons issued under this Ordinance. 

! IIi ~ iif'.-1! 
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SECTION 15.03. Severability. In case any one or more of 

·.he·provisions of this Ordinance or of the Bonds or coupons issued 

· ~der this Ordinance shall, for any reason, be held to be illegal or 
·nvalid, such illegality or invalidity shall not affect any other 
1
rovision of this Ordinance or of said Bonds or coupons, and this 

p rd inance and the Bonds and coupons shall be construed and enforced 

~s if such ill~gal or invalid provisions had not been contained 

', herein or there1n. 

SECTION 15.04. Member, Agents and Employees of Port Exempt 

From Liability. No covenant or agreement contained in the Bonds or 

coupons or in this Ordinance shall be deemed to be the covenant or 
agreement of any. Corrunission~r, agent, or em.plo.yee of the Port in his 
individual capac1ty, and ne1ther the ComrnlSSloners of the Port nor 

any official executing the Bonds shall be liable personally on the 
Bonds or coupons or be subject to· any personal liability or account

ability by reason of the issuance thereof. 

SECTION 15.05. Notices. All notices, certificates, 

requests or other communications under this Ordinance shall be suffi

ciently given and shall be deemed given, unless otherwise required by 

this Ordinance, when mailed by first class mail (except as otherwise 

provided in this Ordinance), postage prepaid, addressed as follows; 

if to the Port, at P.O. Box 3529, Portland, Oregon 97208, 
Attention: Executive Director; if to the Corporation, at Suite 1130, 

200 s.w • .Market Street, Portland, Oregon 97201, Attention: 
Treasurer; and if to the Trustee, at P.O. Box 2971, Portland, 
Oregon 97208, Attention: Corporate Trust Department. A duplicate 

copy of each notice, certificate, request or other communication 

given under this Ordinance to the Port, the Corporation or the 
Trustee shall also be given to the others. The Corporation, the Port 

and the Trustee may, by notice given under this Section 15.05, desig

nate any further or different addres3es to W'hich subsequent notices, 

certificates, requests or other communications shall be sent. 

SECTION 15.06. Payments Due on Sundays and Holidays. In 

any case where the date of maturity of interest on or principal of 

the Bonds or the date fixed for redemption of any Bonds shall be in 

the city of payment a Sunday or a legal holiday or a day on which 

banking institutions are authorized by law to close, then payment of 
interest or principal (and premiLITI, if any) neee not be made on such 

date but may be made on the next succeeding business day with the 
same force and effect as if made on the date of maturity or the date 
fixed for redemption, and no interest shall accrue for the period 
after such date. 

SECTION 15.07. Captions. The captions or headings in this 

Ordinance are for convenience only and in no way define, limit or 

describe the scope or intent of any provisons, Articles or Sections 

of this Ordinance. 
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SECTION 15.08. Bond Forms. The coupon 1979 Series Bonds 
be initially issued and secured by this Ordinance, t.he interest ~~upons to be attached thereto, the registered 1979 Series Bonds 

without coupons to be i~sued. under this Ordinance and t.he Trustee's certificate of authent1cat1on to be endorsed on the Bonds to be 
issued under this Ordinance are all to be in substantially the following forms, respectively, with necessary and appropriate varia
tions, omissions and insertions as permitted or required by this 
ordinance: 

'; 
i: 
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[FORM OF 1979 SERIES COUPON BOND] 

UNITED STATES OF AMERICA 

STATE OF OREGON 

THE PORT OF PORTLAND 

POLLUTION CONTROL REVENUE BOND, 1979 SERIES 

(WACKER SILTRONIC CORPORATION PROJECT) 

$5,000 

The Port of Portland (the "Port"), a municipal corporation, created and existing under and by virtue of the laws of the State of oregon, for value received, hereby promises to pay to bearer on the fifteenth day of April, 1991, upon the presentation and surrender hereof, the principal sum of Five Thousand Dollars ($5,000) solely from the revenues and receipts of the Port from or in connection with the sale of the Project hereinafter referred to as provided in the Ordinance hereinafter refer red to and to pay solely from such revenues and receipts interest on said principal sum from the date hereof, at the rate of six and one-eighth percent (6 1/8%) per annum, until the payment of such principal sum, such interest being payable on the fifteenth days of April and October in each year (corrrnencing October 15, 1979) but only, in the case of interest payable at or prior to the maturity of this bond, upon presentation and surrender of the annexed coupons as they severally mature. The principal of and interest on this bond are payable in any coin or currency of the United States of America which, at the respective times of payment, is legal tender for the payment of public and private debts, at the principal corporate trust office of First National Bank of Oregon, the Trustee hereinafter mentioned, or at the office designated for such payment of any successor thereof. 

This bond is one of a duly authorized issue of bonds of the Port designated as "Pollution Control Revenue Bonds, 1979 Series (Wacker Siltronic Corporation Project)" (the "1979 Bonds"), issued in the aggregate principal amount of $3,430,000 under and pursuant to the Constitution and Laws of the State of Oregon, particularly Chapter 777 and Chapter 778 of the Oregon Revised Statutes, both as amended (collectively the "Act"), and under and secured by an Ordinance No. 245 enacted by the Port on March 14, 1979 (the •ordinance"). The 1979 Boros are issued for the purpose of financing a portion of the cost of the acquisition, construction and installation of certain facilities for the control, abatement or prevention of water and air pollution at the silicon wafer manufacturing facility (the "Plant") of Wacker Siltronic Corporation (the "Corporation") located in Portland, Oregon to be sold to the 
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C rporation under and pursuant to an Installment Sale Agreement 
b~tween the Port and the Corporation dated as of April 15, 1979 
hereinafter, together with any amendments thereof, called the "Sale 19 reemen t") • P~ ~en t of principal of and interest o': the 1979 Bo':ds 

·haS been uncondltlonally guaranteed by Wacker Chem1cal Corporat1on 
(the "Guarantor") pursuant to a Guarantee Agreement, dated as of 
April 15, 1979 (the "Guarantee"), entered into between the Guarantor 
and the Trustee for the benefit of the holders and owners of the 1979 
Bonds and the coupons appertaining thereto. As provided in the 
ordinance, additional bonds may be issued in one or more series for 
the purpose of financing the cost of completion of said facilities, 
the cost of enlargements, improvements or expansions of said facili
ties, and the cost of acquisition and installation of additional 
facilities for the control, abatement o·r prevention of water and air 
pollution at the Plant (such facilities, together with any enlarge

.. ments, improvements or expansions thereof, and any such additional 
t •• facilities herein collectively called the "Project"). 

Copies of the Ordinance, Sale Agreement and the Guarantee 
are on file at the principal corporate trust office of First National 
Bank of Oregon, as Trustee (hereinafter called the "Trustee") and 
reference is made to the Ordinance (and all ordinances and resolu
tions supplementary thereto and amendatory thereof), the Sale 
Agreement and the Guarantee for the provisions relating, among other 
things to the terms and security of the 1979 Bonds, the collection 
and disposition of the revenues and receipts of the Port from or in 
connection with the sale of the Project, the custody and application 
of the proceeds of the 1979 Bonds, the rights and remedies of the 
holders of the 1979 Bonds, the rights, duties and obligations of t.'1e 
Port, the Corporation and the Trustee, and the modification or amend
ment of any of the foregoing documents. 

This bond and any additional bonds issued under and secured 
by the Ordinance are and will be equally and ratably secured, to the 
extent provided in the Ordinance, solely by the pledge of the reve
nues derived by the Port from or in connection with the sale of the 
Project, i ncl ud in:~ pa yrnents received under the Sale Agreement and the 
Guarantee, proceeds of the Bonds and income earned by the investment 
of funds under the Ordinance. The holder of this bond shall not have 
the right to compel any exercise of the taxing p:Jwer of the Port to 
pay this bond or the interest hereon. This bond shall not in any 
manner or to any extent be a general obligation of the Port nor a 
charge upon the tax revenues of t.'1e Port nor a charge upon any other 
revenues or property of the Port not specifically pledged thereto by 
the Ordinance. 

The 1979 Bonds are issuable in the form of coupon bonds, 
registrable as to principal, in the denomination of $5,000 and in the 
form of registered bonds without coupons in the denominations of 
$5,000 or any integral multiple of $5,000. The holder of any coupon 
1979 Bond or Bonds may surrender the same, with all urunatured coupons 
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: d anY matured coupons in default attached, at the above-mentioned 

a~fice of the Trustee, in exchange for an equal aggregate principal 
0 ount of registered 1979 Bond or Boros without coupons, of the same 

a~turity, of any of the authorized denominations, in the manner, 

' lll ubj ect to the conditions and upon the payment of the charges pro

~ided in the Ordinance. In like manner, subject to such conditions 

· · and upon the payment of such charges, the owner of any registered 

l979 sand or Bonds without coupons may surrender the same (together 

· with a written instrument of transfer satisfactory to the Trustee 

duly executed by the registered owner or his attorney duly authorized 

in writing), in exchange for an equal aggregate principal amount of 

coupon 1979 Sands of the same maturity, with unmatured coupons and 

anY matured coupons in default attached, or of re-gistered 1979 Bonds, 

without coupons, of the same maturity and of any other authorized 

denominations. 

This bond, until registered, shall be transferable by 

delivery, but may at any time be registered as to principal on the 

Bond Register to be kept at the principal office of the Trustee, and 

such registration shall be noted hereon; and if so registered, this 

Bond shall then be transferable only upon said Send Register at said 

office by the registered owner in person or by his duly authorized 

attorney, unless the last preceding registration shall have been to 

bearer, in which case it shall again be transferable by delivery; and 

this bond may again, from time to time, be registered or discharged 

from registration in the same manner; but such registration shall not 

affect the negotiability of the annexed coupons, which shall always 

be payable to bearer and transferable by delivery. Such reg istra

tions, transfers and discharges from registration shall be without 

charge to the owner hereof, but any taxes or other governmental 

charges required to be paid with respect to the same shall be paid ·by 

the owner requesting such registration, transfer or discharge from 

registration as a condition precedent to the exercise of such 
pr iv i 1 eg e. 

The 1979 Bonds are subject to mandatory redemption at a 

price equal to 100% of the principal amount thereof plus accrued 

interest to the redemption date on April 15 in each year of the years 

1985 to 1991, inclusive, in accordance with the sinking fund provi

sions of Section 6.03 of the Ordinance, in part (by lot) in the 

manner provided in Article VIII of the Ordinance. 

The 1979 Bonds shall be subject to redemption prior to 

maturity, in whole or in part, on any interest payment date, in inte

gral multiples of $5,000, without redemption premium or prepayment 

penalty. If the redemption is in part, the particular 1979 Sands to 

be redeemed shall be selected (by lot) by the Trustee. Such redemp

tion shall be at a redemption price equal to the principal amount 

thereof plus accrued interest to the redemption date. 
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The 1979 Bonds shall be subject to mandatory rede.rnption in 
whole on any date within 180 days after receipt by the Trustee of 
notice of 

(i) the issuance of a published or private 
ruling of the Internal Revenue Service in which the 
Corporation has participated to the degree it deems 
sufficient and which ruling the Corporation, in its 
discretion, does not contest by an appropriate pro
ceeding directly or through a bondholder, 

(ii) a final determination by any court of com
petent jurisdiction in the United States in a proceed
ing to which the Corporation is a party, or 

(iii) enactment of any amendment to the Internal 
Revenue Code of 1954, as amended, or the promulgation 
of or amendment to Treasury Department Regulations, or 
any other change in present law, 

to the effect that the interest payable on the 1979 Bonds is includ
able in the gross income for Federal income tax purposes of the hold
ers thereof (other than a •substantial user" of the Project or a 
•related person" as provided in Section 103 (b) (8) of the Internal 
Revenue Code of 1954, as amended), provided, however, that the 
Corporation may, at its option, not be obligated to redeem the 1979 
Bonds as provided herein if interest payable on the 1979 Bonds is 
includable for Federal income tax purposes in the gross income of the 

.holders thereof (other than a "substantial user" of the Project or a 
"related person") due to the occurrance of an event in (iii) above 
and the Corporation upon written notification to the holders of the 
1979 Bonds wi~hing thirty days of receipt of notice from the Trustee 
of its mandatory redemption obligation hereunder, agrees (a) to pay 
interest on the outstanding principal amount of the 1979 Bonds in an 
amount equal to 11.34% from the date on which interest on the 1979 
Bonds· was included in such holders' gross income to the maturity date 
(as defined below) of the 1979 Bonds, minus the amount of interest 
actually paid on the 1979 Bonds from the date of the inclusion of 
inter est in the gross income of the holder and (b) that the rna tur i ty 
date of the 1979 Bonds shall be changed to April 15, 1989 and all 
outstanding principal on the 1979 Bords plus unpaid interest accrued 
to such maturity date shall be payable on such maturity date. The 
197 9 Bonds so redeemed shall be redeemed at a redemption price equal 
to the pricipal amount thereof plus unpaid interest accruec to the 
redemption date in a manner as provided in the Ordinance. 

;~· The 1979 Bonds shall also be subject to mandatory redemp-
} tion in whole on the next applicable interest payment date, after 

receipt by the Trustee of notice from the Corporation to the effect 
that a majority of the holders of the 1979 
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Bonds then Outstanding have elected on behalf of all of 
Bondholders to require the redemption of the 1979 Bonds based 
both of the conditions in either of subparagraphs (a) or (b) 
existing or the condition in subparagraph (c) below existing. 

(a) Wacker Chemie GmbH ( 8 Chemie"), a German corpora-
tion, shall own directly or indirectly less than 
100% but more than 75% of the voting stock of the 
Corporation and the Corporation shall have a net 
worth, as determined in accordance with generally 
accepted accounting principles (•Net Worth") of 
less than $6,000,000; or 

(b) Chemie shall own directly or indirectly less 
than 7 5% but more than 51% of the voting stock of 
the Corporation and the Corporation shall have a 
Net Worth of less than $10,000,000; or 

(c) Chemie shall own directly or indirectly less 
than 51% of the voting stock of the Corporation • 

The 1979 Bonds so redeemed shall be redeemed at a 
redemption price equal to the principal amount thereof plus 
unpaid interest accrued to the redemption date. 

If less than all the 1979 Bonds of one maturity shall be 
called for redemption, the particular 1979 Bonds of such maturity to 
be redeemed shall be selected by lot by the Trustee or in such other 
manner as the Trustee in its discretion may deem proper. Any such 
redemption, either in whole or in part, shall be made upon at least 
t h i r t y ( 3 0 ) d a y s ' and no m o r e than s i x t y ( 6 0 ) d a y s ' p r i or no t ice in 
the manner and upon the terms and conditions provided in the 
Ordinance. If this bond shall have been duly called for redemption 
and payment of the redemption price, together with unpaid interest 
accrued to the date fixed for redemption, shall have been made or 
provided for, all as .more fully set forth in the Ordinance, interest 
on this bond shall cease to accrue from such date, and from and after 
such date· this bond and all coupons for interest appertaining hereto 
maturing subsequent to the date fixed for redemption shall no longer 
be entitled to any lien, benefit or security under the Ordinance, and 
the holder hereof and thereof shall have no rights except to receive 
payment· of such redemption price and unpaid interest accrued to the 
date fixed for redemption. 

Neither this bond nor any coupons for interest hereto 
attached shall be entitled to any benefit under the Ordinance or be 
valid or become obligatory for any purp:>se until this bond shall have 
been authenticated by the execution by the manual signature of a duly 
authorized officer of the Trustee of the Trustee's certificate of 
authentication hereon. 
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No covenant or agreement contained in this bond or the 
ordinance shall be deemed to be a _cov~na~t ?r. agreement. of any 
commissioner or employee of the Port ln hls 1nd1v1dual capac1ty, and 
neither the Corrmissioners of the Port nor any officer ther~f execut
ing this bond shall be liable personally on this bond or be subject 
to any personal liability or accountability by reason of the issuance 
of this bond. 

To the extent permitted by and as provided in the 
ordinance, modifications or alterations of the Ordinance, or of any 
ordinance supplemental thereto, and of the rights and obligations of 
the Port and the holders of the bonds and coupons in any particular 
may be made with the consent of the Corporation and (a) the holders 
of not less than sixty-six and two-thirds percent (66 2/3%) in aggre
gate principal amount of the bonds then outstanding under the 
Ordinance, and (b) in case less than all of the several series of 
bonds then outstanding are affected by the modifications or amend
ments, the holders of not less than sixty-six and two-thirds percent 
(66 2/3%) in aggregate principal amount of the bonds of each series 
so affected then outstanding; provided, however, that if such modifi
cation or amendment will, by its terms not take effect so long as any 
bonds of any specified series remain outstanding, the consent of the 
holders of such bonds shall not be required and such bonds shall not 
be deemed to be outstanding for the purpose of any calculation of 
outstanding bonds under the Ordinance; provided, further, that no 
such modification or alteration shall be made which will reduce the 
percentage of aggregate principal amount of bonds the consent of the 
holders of which is required for any such modification or alteration, 
or permit the creation by the Port of any lien prior to, or, except 
to secure additional bonds, on a parity with, the lien of the 
Ordinance upon the receipts and revenues of the Port from or in con
nee t ion with the sale of the Project or which will af feet the times, 
amounts and currency of payment of the principal of and the interest 
on said bonds. Any such consent by the holder of this bond shall be 
conclusive and binding upon such holder and all future holders and 
owners of this bond irrespective of whether or not any notation of 
such consent is made upon this bond. 

It is hereby certified and recited that all conditions, 
acts and things required by law and the Ordinance to exist, to have 
happened and to have been performed precedent to and in the issuance 
of this bond, exist, have happened and have been per formed, and that 
the issuance of this bond and the issue of which it forms a part are 
within every debt and other limit prescribed by the laws of the State 
of Oregon. 
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IN WITNESS WHEREOF, the Port has caused this bond to be 
in its name and on its behalf by the manual or facsimile sig

nature of its President and its seal or a facsimile thereof to be 
impressed, imprinted or otherwise reproduced hereon and attested by 
the manual or facsimile signature of its Secretary, and cou~ns for 
interest, bearing the facsimile signature of said President, to be 
hereunto attached, as of the fifteenth day of April, 1979. · 

THE PORT OF PORTLAND 

By ________ ~~~,-~-----------
President 

(SEAL] 

Attest: 

[Assistant] Secretary 
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PROVISION FOR REGISTRATION 

The within Bond may be registered in the name of the holder 
on the Bond Register kept by the Trustee, as to principal only, such 
·registration being noted hereon by the Trustee in the registration 
blank below, after which no transfer shall be valid unless made on 
said Bond Register at the request of the registered owner or his 
attorney duly authorized, and such transfer is similarly noted in the 

··registration blank below, but it may be discharged from registration 
'by being so transferred to bearer, after which it shall be transfer
able by delivery, but it may again and from time to time be regis
tered as before. The registration of this Sond as to principal shall 
not restrain the negotiability of the coupons by delivery. 
Date of In Whose Name Signature of 
Registration Registered Trustee 
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[FORM OF COUPON] 

0 n the f i f t e e n t h d a y o f , 1 9 ( un 1 e s s the 
bond hereinafter mentioned shall have been duly calleafor previous 
redemption and payment of the redemption price made or duly provided 
for) The Port of Portland will pay to the bearer, at the principal 
corporate trust off ice of First National Bank of Oregon, in Portland, 
oregon, or at the office designated for such payment of any successor 
thereof, upon presentation and surrender of this coupon, solely from 
the revenues lawfully pledged therefor referred to in the Bond here
inafter mentioned, the sum specified hereon in any coin or currency 
of the United States of M\erica which at the time of payment is legal 
tender for the payment of public and private debts, being the inter
est then due on its Pollution Control Revenue Bond, 1979 Series 
(Wacker Siltronic Corporation Project), No. 

Presiden1: 

[Assistant] Secretary 
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[FORM OF 1979 SERIES REGISTERED BOND] 

UNITED STATES OF AMERICA 

STATE OF OREGON 

THE PORT OF PORTLAND 

POLLUTION CONTROL REVENUE BOND, 1979 SERIES 

(WACKER SILTRONIC CORPORATION PROJECT) 

No. 

The Port of Portland (the 11 Port"), a municipal corporation, created and existing under and by virtue of the laws of the State of Oregon, for value received, hereby promises to J?aY to 
or registered assigns, on the fifteenth day of April, 1991, upon the presentation and surrender hereof, the principal sum of 

Dollars($ ) solely from the revenues and receipts of the Port from or in connection with the sale of the Project hereinafter referred to as provided in the Ordinance hereinafter referred to and to pay solely from such revenues and receipts interest on said principal sum from the date hereof, at the rate of six and one-eighth percent (6 1/8%) per annum, until the )?ayrnent of such principal SLI!l, such interest being payable on the fifteenth days of April and October in each year (commencing O:tober 15, 1979) but only in the case of interest payable at or prior to the maturity of this bond. The principal of and interest on this bond are payable in any coin or currency of the United States of America which, at the r e s p e c t i v e t i m e s o f p a ym en t , i s 1 eg a 1 tend e r f o r the p a ym en t o f public and private debts, at the principal corporate trust office of First National Bank of Oregon, the Trustee hereinafter mentioned, or at the office designated for such payment of any successor thereof. The interest on this bond, when due and payable, shall be paid tu t.1e registered owner hereof by check or draft mailed to such person at his address last appearing on the Bond Register. 

This bond is one of a duly authorized issue of bonds of the Port designated as •pollution Control Revenue Bonds, 1979 Series (Wacker Siltronic Corporation Project)" (the "1979 Bonds"), issued in the aggregate principal amount of $3,430,000 under and pursuant to the Constitution and Laws of the State of Oregon, particularly 
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chapter 777 and Chapter 778 of the Oregon Revised Statutes, both as 
amended (call ec t i vel y the "Act") , and under and secured by Ordinance 
t-Jo. 245 enacted by the Port on March 14, 1979 (the "Ordinance"). The 
l979 Bonds are issued for the purpose of financing a t:ortion of the 
cost of ac qui s i t:ion, construction and installation of certain fac il i
ties for the control, abatement or prevention of water and air pollu
tion at the silicon wafer manufacturing facility (the "Plant") of 
wacker Siltronic Corporation (the "Corporation") located in Portland, 
oregon to be sold to the Corporation under and pursuant to an 
rnstallmen t Sale A:; reement between the Port and the Corporation dated 
as of April 15, 1979 (hereinafter, together with any amendments 
thereof, called the "Sale Agreement"). Payment of principal of and 
interest on the 1979 Bonds has been unconditionally guaranteed by 
Wacker Chemical Corporation (the "Guarantor") pursuant to a Guarantee 
Agreement, dated as of April 15, 1979 (the "Guarantee"), entered into 
between the Guarantor and the Trustee for the benefit of the holders 
and owners of the 1979 Bonds and the coupons appertaining thereto. 
As provided in the Ordinance,.additional bonds may be issued in one 
or more series for the purt:ose of financing the cost of completion of 
said fac i 1 it i es, the cost of enlargements, improvements or ex pans ions 
of said facilities, and the cost of acquisition and installation of 
additional facilities for the control, abatement or prevention of 
water and air pollution at the Plant (such faciliti"es, together with 
any enlargements, improvements or expansions thereof, and any such 
additional facilities herein collectively called the "Project"). 

Copies of the Ordinance, the Sale Agreement and the 
Guarantee are on file at the principal corporate trust office of 
First National Bank of Oregon, as Trustee (the "Trustee") and refer
ence is made to the Ordinance (and all ordinances and resolutions 
supplementary thereto and amendatory thereof),. the Sale A:;reement and 
the Guaranty for the provisions relating, among other things, to the 
terms and security of the 1979 Bord s, the collection and disposition 
of the revenues and receipts of the Port fran or in connection with 
the sale of the Project, the custody and application of the proceeds 
of the. 1979 Bonds, the rights and remedies of the holders of the 1979 
Bonds, the rights, duties and obligations of the Port, the 
Corporation and the Trustee, am the modification or amendment of any 
of the foregoing documents. 

This bond and any additional bonds issued under and secured 
by the Ordinance are and will be equally and ratably secured, to the 
extent provided in the Ordinance, solely by a pledge of the revenues 
and receipts derived by the Port from or in connection with the sale 
of the Project, including payments received under the Sale h3 reement 
and the Guarantee. The holder of this bond shall not have the right 
to compel any exercise of the taxing t:ower of the Port to pay this 
bond or the interest hereon. This bond shall not in any manner or to 
any extent be a general obligation of the Port nor a charge upon the 
tax revenues of the Port nor a charge upon any other revenues or 
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property of the Port not specifically pledged thereto by the 
ord inane e. 

The 1979 Bonds are issuable in the form of coupon bonds registrable as to principal, in the denomination of $5,000 and in the form of registered bonds without coupons in the denominations of $5 000 or any integral multiple of $5,000. The holder of any coupon 1979 Bond or Bonds may sur render the same, with all unmatured and any matured coupons in default attached, at t.he above mentioned office of the Trustee, in exchange for an equal aggregate principal amount of registered 1979 Bond or Bonds without coupons, of the same maturity, of any of the authorized denominations, in t.he manner, subject to the conditions and upon the payment of the charges provided in the ordinance. In like manner, subject to such conditions and u~n the payment of such charges, the owner of any registered 1979 Bond or Bonds without coupons may surrender the same (together with a written instrument of transfer satisfactory to t..~e Trustee duly executed by the registered owner or his duly authorized attorney), in exchange for an equal aggregate principal amount of coupon 1979 Bonds of the same maturity, with all unmatured coupons and any matured coupons in default attached, or of registered 1979 Bonds witoout coupons, of the same maturity and of any other authorized denominations. 

The transfer of this bond is registrable, as provided in the Ordinance, upon the Bond Register kept for that purpose at the above mentioned offi-:e of t.he Trustee by the registered owner hereof in person, or by his at tor ne y duly authorized in writing, upon surrender of this bond together with a written instrument of transfer satisfactory to the Trustee duly executed by the registered owner or his attorney duly authorized in writing, and thereupon a new registered bond or bonds, without coupons, of the same series and maturity and in the same aggregate principal amounts, shall be issued to the transferee in exchange herefor as provided in t.he ordinance, and upon payment of the charges therein prescibed. The Port and the Trustee may deem and treat the person in whose name t.his bond is registered as the absolute owner herof for the purpose of receiving payment of, or on account of, t.he prfncipal or redemption price hereof and interest due hereon and for all other purposes. 

The 1979 Bonds are subject to mandatory redemption at a price equal to 100% of the principal amount thereof plus accrued interest to the redemption date on April 15 in each year of the years 1985 to 1991, inclusive, in accordance with the sinking fund provisions of Section 6.03 of the Ordinance, in part (by lot) in the manner provided in Article VIII of the Ordinance. 

The 1979 Bonds shall be subject to redemption prior to maturity, in whole or in part, on any interest payment date, in integral multiples of $5,000, without redemption premium or prepayment penalty. If the redemption is in part, the particular 1979 Bonds to be redeemed shall be selected (by lot) by the Trustee. Such 
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redemption shall be at a redemption price equal to the principal 
amount thereof plus accrued insterest to the redemption date. 

The 1979 Bonds shall be subject to mandatory redemption in 
whole on any date within 180 days after receipt by the Trustee of 
notice of 

(i) the issuance of a published or private 
ruling of the Internal Revenue Service in which the 
Corporation has participated to the degree it deems 
sufficient and which ruling the Corporation, in its 
discretion, does not contest by an appropriate pro
ceeding directly or through a bondholder, 

(ii) a final determination by any court of com
petent j ur isd iction in the United States in a proceed
ing to which the Corporation is a party, or 

(iii) enactment of any amendment to the Internal 
Revenue Code of 1954, as amended, or the promulgation 
of or amendment to Treasury Department Regulations, or 
any other change in present law, 

to the effect that the interest payable on the 1979 Bonds is includ
able in the gross income for Federal income tax purp:>ses of the hold
ers thereof {other than a "substantial user~ of the Project or a 
•related person" as provided in Section 103(b) (8) of the Internal 
Revenue Code of 1954, as amended), provided, however, that the 
Corporation may, at its option, not be obligated to redeem the 1979 
Bonds as provided herein if interest payable on the 1979 Bonds is 
includable for Federal income tax purp:>ses in the gross income of t..1e holders thereof (other than a "substantial user~ of the Project or a 
arelated person") due to the occurrance of an event in (iii) above and the Corporation upon written notification to the holders of the 1979 Bonds within thirty days of receipt of notice from the Trustee 
of its mandatory redemption obligation hereunder, agrees (a) to pay interest on the outstanding principal amount of the 1979 Bonds in an 
amount equal to 11.34% from the date on which interest on the 1979 
Bonds was included in such holders' gross income to the rna tur i ty date 
(as defined below) of the 1979 Bonds, minus the amount of interest 
actually paid on the 1979 Bonds from the date of the inclusion of 
interest in the gross i nccme of the holder and (b) that the matl.lr i ty 
date of the 1979 Series Bonds shall be changed to April 15, 1989 and all outstandifl3 principal on the 1979 Series Booos plus unpaid inter
est accrued to such maturity date shall be payable on such maturity date. The 1979 Bonds so redeemed shall be redeemed at a redemption price equal to the pricipal amount thereof plus unpaid interest 
accrued to the redemption date in a manner as provided in the Ordinance. 
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The 1979 Bonds shall also be subject to mandatory 
redemption in whole on the next applicable interest payment date, 
after receipt by the Trustee of notice from the Corp:lration to the 
effect that a majority of the holders of the 1979 Bonds then 
outstanding have elected on behalf of all of said Bondholders to 
require the redemption of the 1979 Borrls based up:ln both of the con
ditions in either of subparagraphs (a) or (b) below existing or the 
condition in subparagraph (c) below existing. 

(a) Wacker Chemie GmbH ("Chemie"), a German corp:lra-
tion, shall own directly or indirectly less than 
100% but more than 75% of the voting stock of the 
Corporation and the Corporation shall have a net 
worth, as determined in accordance with generally 
accepted accounting principles ("Net Worth") of 
less than $6,000,000; or 

(b) Chemie shall own directly or indirectly less 
than 7 5% but more than 51% of the voting stock of 
the Corporation and the Corporation shall have a 
Net Worth of less than $10,000,000; or 

(c) Chemie shall own directly or indirectly less 
than 51% of the voting stock of the Corporation. 

The 1979 Bonds so redeemed shall be redeemed at a 
redemption price equal to the principal amount thereof plus 
unpaid interest accrued to the redemption date. 

If less than all the 1979 Bonds of one maturity shall be 
called for redemption, the particular 1979 Bonds of such maturity to 
be redeemed shall be selected by lot· by the Trustee or in such other 
manner as the T r us tee in i t s d i s c r e t i o n m a y d e em p r o per • N! y s uc h 
redemption, either in whole or in part, shall be merle upon at least 
thirty (30) days' and no more than sixty (60) days' prior notice in 
the manner and upon the terms and conditions provided in the 
Ordinance. If this bond or any portion hereof shall have been duly 
called for redemption and payment of the redemption price, together 
with unpaid interest accrued to the date fixed for redemption, shall 
have been made or provided for, all as more fully set forth in the 
Ordinance, interest on this bond or such portion shall cease to 
accrue from such date, and from and after such date this bond or such 
portion shall no lon:;3er be entitled to any lien, benefit, or security 
under the Ordinance, and the holder hereof shall have no rights in 
respect of this bond or such portion except to receive payment of· 
such redemption price and unpaid interest accrued to the date fixed 
for redemption. 

This bond shall not be entitled to any benefit under the 
Ordinance or be valid or becane obligatory for a.'ly purpose until this 
bond shall have been authenticated by the execution by the manual 
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·gnature of a duly authorized officer of the Trustee's certificate 
.Sl . . h of authent1cat1on ereon. 

No covenant or agreement contained in this bond or the 
ordinance shall be deemed to be a covenant or agreement of any member 

r employee of the Port in his individual capacity, and neither the 
members· of the Port nor any officer thereof executing this bond shall 
be liable personally on this bond or be subject to any personal 
liability or accountability by reason of the issuance of this bond. 

To the extent permitted by and as provided in the 
ordinance, modifications or alterations of the Ordinance, or of any 
ordinance supplemental thereto, and of the rights and obligations of 
the Port and of the holders of the bonds and coupons in any par ticu
lar may be made with the consent of the Corporation and (a) the hold-

-~·.; ers of not less than sixty-six and two-thirds percent (66 2/3%) in - . ~f:. T" :· 

aggregate principal amount of the bonds then outstanding under the 

.. ~ .. 

ordinance, and (b) in case less than all of the several series of 
bonds then outstanding are affected by the modifications or amend-
ments, the holders of not less than sixty-six and two-thirds percent 
(66 2/3%) in aggregate principal amount of the bonds of each series 

'-," so affected then outstanding; provided, however, that if such modifi
cation or amendment will, by its terms not take effect so long as any 
bonds of any specified series remain outstanding, the consent of the 
holders of such bonds shall not be required and such bonds shall not 
be deemed to be outstanding for the purpose of any calculation of 
outstanding bonds under the Ordinance; provided, further, that no 
such modification or alteration shall be made which will reduce the 
percentage of aggregate principal amount of bonds the consent of the 
holders of which is required for any such modification or alteration, 
or permit the creation by the Port of any lien prior to, or, except 
to secure additional bonds, on a parity with, the lien of the 

-~-

Ordinance upon the receipts and revenues of the Port from or in con
nection with the sale of the Project or which will affect the times, 
amounts and currency of payment of the principal of and the interest 
on said bonds. Any such consent by the holder of this bond shall be 
conclusive and binding upon such holder and all future holders and 
owners of this bond irrespective of whether or not any notation of 
such consent is made upon this bond. 

It is hereby certified and recited that all conditions, 
acts and things required by law and the Ordinance to exist, to have 
happened and to have been t=erformed precedent to and in the issuance 
of this bond exist, have happened and have been perfonned, and that 
the issuance of this bond and the issue of which it forms a part are 
within every debt and other limit prescribed by the laws of the State 
of Oregon. 
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IN WITNESS WHEREOF, the Port has caused this bond to be si 
ned in its name and on its behalf by the manual or facsimile 

,:;ignature of its President and its seal or a facsimile thereof to be 
·impressed, imprinted or otherwise reproduced hereon and attested by 
the manual of facsimile signature of its Secretary, as of the 

THE PORT OF PORTLAND 

By ________ ~~~~-------------President 

.:C:· .. (SEAL] 

ATTEST: 

[Assistant] Secretary 

-~ . 
. . .-~;:._ 
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[FROM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION ON ALL 1979 
SERIES BONDS] 

TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This bond is one of the Pollution Control Revenue Bonds, 
1979 Series (Wacker Siltronic Corporation Project) described in the 
within mentioned Ordinance. 

I TRUSTEE 

By ____________________________ _ 

SECTION 15.09. Publication. A concise summary of this 
Ordinance including the location within the Port where a complete 
copy of the Ordinance may be obtained without charge, shall be pub-
1 i shed within five days after passage, once in a newspaper of general 
circulation within the Port; and this Ordinance shall, except where 
otherwise provided by law, become effective thirty (30) days after enacted. 

Passed by the Board of Commissioners of The Port of 
Portland at a meeting on March 14, 1979 and signed by its President 
on the same date. 

THE PORT OF PORTLAND 

By ________ ~--·~----·~·-~---~-'------~~-
President 
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A~i~j~J,~e ~~~t~~~~~~e a~~ Pf~ 
Soard of CommiSSIOners of The 
Port of Portland, Oreoon Ohe 
"Port") of its rev.enue bonds. 
designated "Industrial Deve\qp· 
ment Revenue Bonds 1979 Sene• 
(Wacker Siltron1c Corporat1.on 
ProiecO", in the agore9ate pr_1n· 
ciPal amount of not exceedmg 
$1,000.000, and additional. bonds, 
I)Ursuant tO the DrOVIS\00$ Ot 
ChaPters m and ns of the Ore
gon Revised Statutes in order to 
use the proceeds to acquire and 
construct cer1ain industrial dev~
ooment facilities and to sell such 
industrial develooment facilities 
to Wacker Siltronic Corporation 
(the "Corparalion"); mak1n9 cer· 
tain findings, amono others, con· 
cerning the public benefit and 
purcose of the revenue bOnds; 
prescribing the terms, conditions. 
securitv, form and tenor of such 
bonds; providil19 for the enact· 

~o~0r1o~n~ur~~~~a~f 0i~~~~~~~f 
sale agreement to be entered into 
between the Port and the Corw
ration; and generally providino 
tor and determining vanous mat· 
ters in connedion with the au
thorization, issuance, securitY, 
sale and oavmenl of such reve
nue bond>. 

Such meeting will be a PUblic 
mee1ino and all pe!'"Sons who 
mav be interested therein will be 
given an oppertunitv to be heard 
concernino the ~me. 

THE PORT OF PORTLAND 
Gabriel Vallicelli 

Oirec1or - Finar.ce 
and Administration 

In the Court of the State of Oregon 

for the County of Multnomah 

Plaintiff 
vs. 

Delendent 

Affidavit of Publication 

STATE OF OREGON 

-
_}··· 

County of Multnomah 

JM MCINTEER 
I. 

being first duly sworn depose and 

:>ay that I C:~m the Principal Clerk Of The Publisher of The Oregonian, a newspaper of general 

circulation. as de[ined by ORS 1~3.010 and 193.020. published in the City or Portland. in Multno• 

mah County. Oregon: that the (:ldvertisement. a pnnted copy of which is hereto annexed. was published 

without interruption 1n the ent1re and re~;ular issues of The 
TWO Oregonian for _________ _ 

.success1ve Clfld consecutive 
ISSUE on the followmg d:.1tes: 

02/27-03/06 1979 

---:~--

Principal Clerk Of The ?"...!blisher 

8 March 79 
Subscribed and swot n to before me thl~ _______ day oi 1Y----

Notary Public :~r-Oregon 

My Commissie:;-, :.~;~ . ..::: ~-\J 2, 1979 
F-1703 
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, , ~~~~0 i~~~~~o N~~1~ I 
~!s''d'et;~~~~~~\~~ee ~~ i i 
sell not exceeding !3,500,000 I 

. ~~ro~~~~~~tvi~u~s lo~~us~ 
1979 Series (Wacker Sittronic i · 
Cori>Or&IIO<\ Proiedl i"l979 Se- 1 
ries Bonds") and to use the 
proceeds of the 1979 Series I 
Bonds to I>OY • POrtion of the 

~~' ~.F:".!o'1full~ ~;:;;~~ r~~ ' 
cititles (the "Proiect") to be ~~ 
used in connl!dion with the 
plant of Wacker Smronic Cor
poration (tne "CorPOration") 
locoted in Portland, Or09on. 

~ ,':?/:c'c~i~,~~d g:r!:i! I' 
ant to the '"'tollmen! S..le '' 
ASI~nt, d."!led u of April 1.:. 
15, 1979, between the Port and 

~:rei~~~·'+~ ~~~rs"~1 ! 
pr;nc,;pal, interest and Pfemi~ j: 
~'Wr.~· ~~~0to~ 11 
uncondillonallv guaranteed ov II' 
~~"tu~n?:"\1,"~ ~0~~~~~~~ i 
Afreem<!nt, dated " of April 

~.c~V9 ~~it!r't~~r~~~ 
and First Nattonal Sank cf Or
egon, Portland,Oregon, as 
Trustee. The 1979 Series Bonds 
will be eaue~llv and ratablY se
cure under !he Ordinllnce and 
the 1979 Series Bonds, together 
with the interest thereon, are 
limited obligations of the Por1 
payable solely from the reve
nues derived under the Agree
ment, !he proceeds of the t 97'1 
Series Bonds and the Income 
earned bv the investment 'Jf 
fundS under lhe Ordlnanc•. 
The 1979 Series Sonas ond the 

· S..le Agreement shall not con
slitutute an indebledn65 or a 
charge a9ainst tl'le general 
credit or t•xing pawer o1 the 
Pon within :he "~"leaning of ~nv 
conslii':Jtional provision or stat
ulorv llmilation ano shall never 
consJilute nor give rise to a 
;>ec~~niarv lioDilitv of lhe Pon. 

The 1979 Series Bonds sh•ll be 
~tP.d; Wll bear interest at a 
rate or rates not in excess af 
!'he maximum ~al rate'; ~hlll! 
be Davab$e and snail mature 
bv tneir 1erms at such time or 
Times: shaU boe subied io re
demDfion al ~he limes and r~
aemPtion P~ices and uoon such 
notice and '" such m~nner '"d 
uPOO sud'\ terms and :ondi
tions; .snail be st.:nied to ~U<h 
mandatory purctla\e and !.irtlt.
inQ fund redemotion in such 
amounts. at such lime, in such 
manner ~nd uPOn StJ-ch co..-:,:i
lions; sh.aU oe subiect to accel 
eration of mah;ritv u::>on rne 
!"'ao.oe:ning ct_ s:.;ct'! e~t:!n!s; ~~:c 
snaJI oe sub1ed ro such other 
terms ano condilior.s. all sub
iect !o and as ~iiied :lY rhe 
Orttinance. 

Co-pie-s of Ordinance No. 24:5, t.'"le 
in$:al!r.~nt Sdte Agr~,ent 3'10 
tne '3uaranree A-;;reement 3re 
i!!Y~ilaoie from !t-:e • .. mder~i~r:e-j ~~ 
lfle oriices l)f :r.e Por,t1 t/"li? L!o~a 
BuildinQ, 7GO N.E. r~~uitnoman, 
Porll3nd, Oreoon. 

Da1ec t"e Wn day of March, 1979. 

T;-., Port of Pcr.land 
Bv: G<!Orie! V~Hicelii 
D:re<:!Oi ot F=inai'1Ce 
and Administr arion 

Publisnec March 15. 1?79 ! 
- --- 1-- .... ,.rn.~; 

In the Court of the State of Oregon 

for the County of Multnomah 

Platntlif 
\'S 

Oefendent 

Affidavit of Publication 
STATE OF OREGON 

-
_}··· 

County of Multnomah 

l. J. M. Mclnteer being first duly sworn depose ano 

;;ay that [ <-~m the PnnL"lpai Clerk 0! The Publisher of The Oregonion. 3. new~paper of general 

L"irculatJon. as defined oy ORS lYJ.OlO and 193.020. published ln the Ctcy of Portla:-10. in :Vlultno .. 

mah County. Oregon: that the adverttsement. a printed copy of which is hereto annexed. was pubiished 

without 1nterrupticn in the entJre Jnd ro::-guiar issues of The Oregoman for ___ .,~.O;_ULL.le"-----

lSSUe 
success1vP. ::lPi:i consecuuve on tne tollov.'lng dates· 

3/15/79 

Prine~ pal Clerk Of The Pubiisher 

// 

Subsnibed and swot n to bei0re r.~e :h1~ L. fll- ,; .. ·: or --JA"-'pPJ:.:r..J.i...Jl'-:-. ---- JY....J..S-

:"'otar~· Public ior: Oregon 

F-1703 

My CommissiJ,; Expires Jul; 8, 19H 
:--..ty CcmrnissHln e:<ptre;--;: ______________ .:.____: ___ _ 
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Exhibit A 

i'-'fEMORANDUH OF AGREENENT 

THIS HEMORANDUt-1 OF AGI\J::E1'1ENT, me1de and entered into this 24th day 
of May, 1978, by and between THE PORT OF PORTLAND, a municipal corpora
tion of the State of Oregon (hereinafter referred to as the "Port"), and 
WACKER CHH1ICAL CORPORATION, a New York cor para t ion, and WACKER SILTRONIC, 
a Delaware corporation (hereinafter referred to as the ''Company"), 

W I T N E S S E T H: 

'tlHEREAS, the Port is authorized under the provisions of Oregon 
Revised Statutes, Chapters 777 and 778 (hereinafter referred to as the 
"Statutes"), to issue pollution control and industrial development bonds 
to defray in whole or in part the cost of pollution control and industrial 
development facilities to be located within the territorial boundaries of 
the Port; and 

WHEREAS, in order to implement the public purposes enumerated in the 
Statutes and in furtherance thereof to induce the Company to acquire, con
struct and equip a manufacturing plant, including all necessary land and 
buildings within the territorial boundaries of the Port, the Port has 
offered to issue its pollution control and industrial development bonds 
under the Statutes and apply the proceeds therefrom to the payment of the 
cost of acquiring, constructing and equipping pollution control and indus
trial development facilities (hereinafter referred to collectively as the 
"Projects"); and 

HHEREAS, the Company, after considering a number of possibile loca
tions, and in reliance upon the offer of the Port to finance in part the 
acquisition, construction and equipping of the Projects through the 
issuance of pollution control and industrial development bonds under the 
provisions of the Statutes, has determined to locate a manufacturing 
pL:lnt within the territorial boundaries of the Port; <1nd 

l,~1lEREAS, it is now deemed advisable to express formaLly and in 
writing the understanding heretofore informally agreed upon by the 
parties hereto; 

NOW, THEREFORE, in consideration of the premises and of the mutual 
undertakings herein expressed, the Port and the Company hereto recognize 
and agree as follows: 

A. The Port finds, intends, declares and agrees: 

l. That the Port is authorized by the pr-ovisiorrs of the 
Stat~tes to acquire, construct and equip the Prujeccs dcscrioed in 
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Exhibit 1 hereto; and for the purpose of poying the cost of such acquisition, construction and equipping, including expenses incidental thereto, is authorized by the aforementioned ~tatutes to issue its pollution control and industrial development bonds payable from the revenues and receipus derived from the lease or sale of the Projects by the Port to the Company • 

2. a. That the Port will, subject in all respects to the provisions and requirements of the Statutes and to a sale of separate issues of pollution control and industrial development bonds on terms satisfactory to the Company and the Port, use its best efforts to authorize, issue, sell and deliver its pollution control bonds in a principal amount not to exceed $5,000,000 and its industrial development bonds in principal amount not to exceed $1,000,000 (collectively the ''Bonds"), and apply the proceeds therefrom to the payinent of the cost of acquisition, construction and equipping of the Projects. 

b. That the Port will investigate the legality of its authorizing an additional amount of taxable revenue bonds not to exceed $8,000,000. 

3. That it will, after securing the consent of the Company, enter into an underwriting agreement with one or more investment banking firms (the "Underwriters") whereby the Underwriters •..;ill agree to purchase the Bonds from the Port and the Port will agree to sell the Bonds to the Underwriters, at such times and in such amounts as may be agreed upon by the Port and the Company, and the Bonds will bear such interest rate or rates and contain such other terms and conditions as shall be authorized by law and mutually satisfactory to the Port and the Company. 

4. That the issuance and sale of the Bonds 1n the amount and for the purposes hereinabove set forth will be appropriate and consistent with the objectives of the Statutes and that the adoption of the Agreement is and constitutes the taking of affirmative official action by the Port towards the issuance of the Bonds within the meaning of Section 1.103-S(a)(S) of the Internal Revenue Service regulations pertaining to pollution control and industrial development bonds. 

5. That at the proper time or times and subject in all respects to the advice, consent and approval of the Company, the Port will adopt, or cause to be adopted, such proceedings and resolutions and authorize the execution of such documents and agreements as may be necessary and advisable for the acquisition and construction of the Projects, as aforesaid, and the lease or sale of the Projects to the Company thereof all as shall be authorized by law and mutually satisfactory to the Port and the Company; provided that in 3ll events the sums payable under such documents and agreements shall be sufficient to pay the principal of and interest and redemption premium, if any, on the Bonds as and when the same shall become due and p3yable, together with all reasonable and necessary expenses of the Port in connection with the financing of the Projects over the term of the Bonds. 
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B. The Company finds, intends, declares and agrees: 

l. That the construction of the industrial plant by the 
Company will result in increased employment and will increase the local 
industrial tax base. 

2. That it will enter into a contract or contracts, and 
perform to the extent necessary or appropriate under contracts already 
entered into, for the construction and equipping of the Projects and 
that at the time of the delivery of the Bonds, it will convey or transfer 
the Projects and assign such contracts to the Port subject only to such 
liens, charges and encumbrances as shall be agreed to by the Port and 
the Company·· 

3. That if required by the Port, it will guarantee or cause 
to be guaranteed the principal of and interest on the Bonds and will 
execute or cause to be executed a guaranty agreement therefor. 

4. That contemporaneously with the delivery of the Bonds it 
will enter into a lease or sales agreement, or supplements or amendments 
thereto, with the Port or an intermediary entity under the terms of 
which the Company will obligate itself to pay to the Port directly or 
through such intermediary entity sums sufficient in the aggregate to pay 
the principal of and interest and redemption premium, if any, on the 
Bonds as and when the same shall become due and payable, together with 
all expenses, costs or outlays incurred by the Port in connection with 
the financing of the Project over the term of the Bonds including but 
not limited to J.n administrative management ·fee payable at the time of 
closing each bond issue, such administrative fee to be annually one-tenth 
of l percent of the aggregate principal outstanding but no less than 
$5,000 per year, and the Port's attorneys' fees and expenses incurred by 
reason of the issuance of the bonds; such lease or agreement to contain 
such provisions as may be required by law, and such other provisions as 
shall be mutually acceptable to the Port and the Company. Such lease or 
sales agreement shall also obligate the Company to pay the Port all other 
fees and costs incurred by the Port by reason of the outstanding bonds, 
including the annual administrative management fee. 

5. That the Company, if requested by the Port, either in 
such lease or sales contract or in a separate document, shall grant to 
the Port, for the benefit of the Port or a trustee for the holders of the 
Bonds, a mortgage or other security interest in the Projects. 

6. That it will take such further action and adopt such 
further proceedings or resolutions as may be required to implement its 
aforesaid undertakings or .JS it may deem appropriate in pursuance 
thereof. 

7. That if the events set forth herein do not take place by 
June l, 1979, or any extension thereof and ac least one series of the 
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Bonds is not sold within such time, the company agrees that it will 
promptly thereafter reimburse the Port for all reasonable and necessary 
direct or indirect expenses which the Port may have incurred in connec
tion with the Projects and the financing thereof and arising from the 
execution of this Agreement and the performance by the Port of its 
obligations hereunder, and this Agreement shall thereupon terminate. 

8. That the Company shall indemnify and hold the Port harm-
less against all liabilities incurred in connection with the acquisition 
or installation of all facilities for the Projects. In the event bond 
proceeds are insufficient to pay the total cost of the acquisition and 
the installation thereof, the Company shall pay the amount of any such 
deficiency. 

C. The Port and the Company find, intend, declare and agree: 

1. That the Bonds shall never constitute an indebtedness of 
the Port or a loan of credit thereof within the meaning of any constitu
tional or statutory provision, and such fact shall be plainly stated on 
the face of the Bonds. No holder of any of the Bonds shall ever have the 
right to compel any exercise of the taxing power of the Port to pay the 
aggregate principal amount of the Bonds or any interest thereon. The 
principal, premium (if any) and interest on the Bonds to be issued to 
finance the Projects shall be secured by a pledge to a trustee acting 
under a trust indenture for the benefit of the holder or holders of the 
Bonds of the reve~ue and receipts to be derived by the Port from the 
Projects. 

2. That all commitments of the Port and the Company hereunder 
(except the agreements and commitments of the Company under Clauses 7 and 
8 of Paragraph B hereof) are subject to the conditions that on or before 
June l, 1979, (or such other date as shall be mutually satisfactory to 
the Port and the Company) the Port and the Company shall have agreed to 
mutually acceptable terms for no less than one series of the Bonds and 
the sale and delivery thereof, and mutually acceptable terms and condi
tions for the contracts and agreements referred to in this Agreement. 

3. That it is desirable that the Company act as agent for 
the Port and arrange for the acquisition, construction and equipping of 
the Projects ~n order to ensure that the Projects will conform to the 
requirements of the Company. 

4. That this Agreement shall be binding upon the Port and 
the Company, and upon their respective successors and assigns. 

5. That this Agreement may be executl'd in separate counter-
parts, all of which shall be deemed a single instrument. 
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IN WITNESS ~IEREOF, the parties hereto have executed this Agreement 
as of the date first hereinabove written. 

[. 

of Notary 

e of California 
ty of Santa Clara 

and subscribed to by me on 
· · 25th day of May , 19 7 8 . 

.~;. '': /) ~ ( J. 
{~~~{0. ~~ 
~· Notary Public 
·.~~.:-

expires Dec. 5, 1980. 

-5-

THE PORT OF PORTLAND 

By _ ___.!....F~. ~G-L-~-:-=-:'\0:-!!!!!::.A-.::.....,~,.----w-=-,.....,-
(Vice) President 

By G.JJA:R-

WACKER 

Assistant Secretary 
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EXHIBIT 1 

Description of the Project 

The Project is a facility for the manufacture and 

stribution of hyper-pure silicone wafers. There will be a 

recess building of approximately 120,000 square feet, a 

headquarters facility and a warehouse, shipping, receiving and 

intenance building. Parking will be provided for employees 

visitors. 

The Project will include air pollution control 

consisting of an NOx scrubber and related 

equipment. Waste water treatment facilities will be 

remove inorganic acids and bases, silicon 
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INSTALLMENT SALE AGREEMENT 

BETWEEN 

THE PORT OF PORTLAND 

AND 

WACKER SILTRONIC CORPORATION 

Dated as of April 15, 1979 

(and Assignment to First National Bank of Oregon, 

Trustee, Dated as of April 15, 1979) 
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Installment Sale Agreement 

THIS INSTALLMENT SALE AGREEMENT, dated as of April 15 9 by and between THE PORT OF PORTLAND, a municipal cor~ration of 
State of Oregon (hereinafter called the "Port"), party of the 

st part, and WACKER SILTRONIC CORPORATION, a corporation organized 
··· existing under the laws of the State of Delaware (hereinafter 
led the "Corporation"), party of the second part. 

W I T N E S S E ~ H 

WHEREAS, the Port is authorized by the provisions of 
pter 777 and Chapter 778 of the Oregon Revised Statutes, as 
nded, to issue revenue bonds for the purpose of constructing 
!dings and other improv~ments and acquiring personal properties 
luding but not limited to machinery and equipment considered nec
ary whether or not now in existence or under construction, suit
e for use by any indu~try for the manufacturing, refining, pro
sing or assembling of any agr icul t•.1ral, mining or other prod•Jcts; 

WHEREAS, the Port has authorized as a project the acquisi-
constr•Jction and installation of certain air and water pollu
control facilities at the Corporation's plant in Portland, 

gon, as more f•Jlly described in Exhibit A to this Agreement, said 
·: ject to be acquired, constructed and installed for and at the 

pense of the Port and to be sold to the Corporation on the terms 
conditions hereinafter set forth; and the Port has further autho

the iss•Jance _and sale of $3,430,000 aggregate principal arno•.1nt 
·_ its Po 11 u tion Control Revenue Bonds, 1979 Series (Wacker Sil tronic 
rporation Project) (hereinafter called the "1979 Series Bonds"), 

proceeds to be used to pay a portion of the costs of acquiring, 
pstructing and installing said project; and 

WHEREAS, the 1979 Series Bonds are to be issued under and 
by an Ordinance enacted by the Port on March 14, 1979. 

,r,-"f WHEREAS, the Port has duly aut.hori zed 
_j~~9reement by proper corporate action; 

the execution of this 
.. -~> -~ ... ~~ 
l -;~·~~-~ 

NOW, THEREFORE, THIS AGREEMENT WITNESSETH: 

- That the parties hereto, intending to- be legally bound ~ereby and in consideration of the mutual covenants hereinafter 
ntained, DO HERESY AGREE as follows: 

. : ~ 

'' ... 
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ARTICLE I 

DEFINITIONS. 

The terms defined in this Article I shall, for all purposes 
t hi 5 Ag r e em en t , h a v e the me a n i n g s i n t h i s A r t i c 1 e I spec i f i e d , the context clearly otherwise requires: 

"Act" shall mean Chapter 777 and Chapter 778 of the Oregon 
Statutes, both as amended, and all future acts supplemental 
or amendatory thereof. 

Bonds: 

... . . "Additional Bonds" shall mean Bonds of any Series, other >,· .. ·an the 1979 Series Bonds, duly authenticated and delivered pursuant 
.,;~to the Ordinance. 

. . --~~~~e:r. 
· ·~::.Administration Expenses: "•: ... 

"Administration Expenses" shall mean (i) an annual adminis
<,~trative management fee to be paid by the Corporation to the Port on [May 1, 1979 and each May 1 ~hereafter so long as any Bonds are out:;:~tanding in an amount equal to 1/10 of 1% of the agg~egate principal . :. _·.;~~jnount of the Bonds outstanding on the date of payment, but not less ·;;,_than $2,500, and (ii) the compensation and expenses paid to or :Jncurred by the Trustee under the Ordinance. -<·.:r.~ 

:~Agreement: 
-.~rr ·- ~ 
t.':l'·· . '. ... ~. 
_:-'("·. "Agreement" shall mean this Installment Sale Agreement ·Jf~ed as of April 15, 1979 between the Port and the Corporation and .-;_:?py and all modifications, alterations, amendments and supplements 
.~A~reto made in accordance with the provisions hereof and the . ;ii,9Xdinance. 
···~·-
~·.:! 

Company Representative: 

. "Authorized Company Representative" shall mean any person .:}t the time designated to act on behalf of the Corporation by a writ}en certificate, signed on behalf of the Corporation by its President _9r,one of its Vice Presidents or its Treasurer and its Secretary or ::·one of its Assistant Secretaries and furnished to the Port and the ;~~,rustee, containing the specimen signature of each such person. 

II 
I•, ,. 
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"Bondholder" or "holder of the Bonds" or "holder" shall 
an the bearer of any coupon Bond or the registered owner of any 
istered Bond. 

"Bond" or "Bonds" shall mean any bond or all of the bonds, 
the case may be, of the Port authorized and issued by the Port, 

uthenticated by the Trustee and delivered under the Ordinance. 

The term "outstanding", when used with reference to Bonds, 
all mean, except as otherwise provided in Section 1.01 of the 

rdinance, at any date as of which the amount of outstanding Bonds is 
... ~·to be determined, the aggregate of all Bonds authorized, issued, 

':'.~:'(authenticated and delivered under the Ordinance, except: 

• > ~ .... 

(a) Bonds cancelled on or prior to such date; 

(b) Bonds for the payment of which cash shall 
have been theretofore deposited with the Trustee in an 
amount equal to the principal amount thereof and 
interest thereon to maturity; and 

(c) Bonds for the redemption of which cash shall 
have been theretofore deposited with the Trustee; pro
vided that notice of such redemption shall have been 
given as in Article VIII of the Ordinance provided or 
provision satisfactory to the Trustee shall have been 
made therefor • 

In determining whether the holders of the requisite aggre
. gate principal amount of Bonds outstanding have consented under this 
··::',Agreement, Bonds which are owned by the Corporation or the Port shall 
.~:,-.be disregarded and deemed not to be outstanding for the purpose of 
,:::;any such determination. 
t~-.-~ 

Bond Fund: 
... - -=-~--

"Bond Fund" sha 11 mean the fund created under Article VI of 
the 0 r d i nan c e . 

;,Completion Date: 

"Completion Date" shall mean the date of completion of the 
~acquisition, construction and installation of the Project, as that 
'date shall be certified pursuant to Section 3.05 hereof. 

SCOEPA00001656 
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truction Fund: 

"Construction Fund" shall mean the fund created under 
v of the Ordinance. 

"Corporation" shall mean Wacker Siltronic Corporation, a 
iaware corporation, or any corporation which is the surviving, 
~ulting or transferee corporation in any merger, consolidation or 
ansfer of assets permitted under Section 5.02 hereof. 

_ "Cost", when used in connection with the Project described 
~Exhibit A hereto, any enlargements, improvements or extensions of 

r"'"···.~:-•·C· h Project, or any additional pollution control facilities at the 
t, shall be deemed to include, whether incurred prior to or after 
d a t e o f t h i s Ag r e em en t , ( a ) o b 1 i g a t i on s o f the Po r t o r o f the 

·· rporation or any affiliate of the Corporation incurred for labor, 
terials and other expenses and to contractors, builders and materi

n in connection with the acquisition, construction and installa
.' n of the facilities being acquired, constructed or installed; (b) 

. e· cost of contract bonds and of insurance of all kinds that may be 
· quired or necessary during the course of construction of the facil

ies being acquired, constructed or installed which is not paid by 
e contractor or contractors or otherwise provided for; (c) the 

· enses of the Port and the Corporation and any affiliate of the 
. rporation for test borings, surveys, test and pilot operations, 
<':~.stimates, plans and specifications and preliminary investigations 
:]{~therefor, and for supervising construction, as well as for the per

::JU.ormance of all other duties required by or consequent upon the 
.. ~~~proper construction of the facilities being acquired, constructed or 

.. ?~H~n·stalled; (d) compensation and expenses of the Trustee, legal, 

.','~;~ccounting, financial and printing expenses, fees and all other 
·• ~0~xpenses incurred in connection with the issuance of the Bonds, 

· ':)t_;fncluding any payments to be made by the Corporation pursuant to the 
. ;;}efinition of Administration Expenses and under the memorandum of 
·' ·;'~:agreement between the Port and the Corporation, dated May 24, 1978, 
' - ·:,:::which a r e no t o t h e r w i s e p r 6 v i d e d f o r u n de r the t e r m s o f t h i s 

-·Agreement; (e) all other costs which the Port or the Corporation or 
~any affiliate of the Corporation shall be required to pay under the 

·.-,:.:terms of any contract or contracts for the acquisition (by purchase, 
'}ease or otherwise), construction or installation of the facilities 
.'. being acquired, constructed or ins tall ed; (f) any sums required to 
,:reimburse the Port or the Corporation or any affiliate of the 

<>":~orporation for advances made by any of them for any of the above 
ltems, or for any other costs incurred and for work done by any of 

·them, which are properly chargeable to the facilities being acquired, 
constructed or installed; (g) any amount designated by the 
Corporation for deposit in the Bond Fund for payment o'f interest on 
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l979 series Bonds to a date not later than April 15, 1980 and, in 
e case of a Series of Additional Bonds, such date or dates as shall 

e specified in the Sui;'p~emental Ordinance providing for the issuance :f such series of Add1t1onal Bonds; and (h) payment of any other 
osts and expenses relating to the construction of the Project and 
inancing thereof, including, without limitation, taxes payable under 

section 4_.11 hereof, administrat_ive expenses of the Port, and 
penses 1nc urred pursuant to· Sect1on 3. 07 hereof. 

Costs: 

"Exempt Costs" shall mean the sum of: (i) the aggregate of 
the amounts calculated by mul tipl yin; the Cost of each of the fac il i
ties comprising the Project which has been, or will be, properly ·· harged by the Corporation to the capital account of such facility 
or Federal income tax purposes by the applicable percentage set 

forth for such facility in Exhibit A hereto; and (ii) with respect to each of the facilities comprising· the Project, an amount equal to the 
·product· of (a) that portion of the interest on the 1979 Series Bonds 
theretofore incurred which is attributable to the Cost of such facil
ity and which is eligible for capitalization under Section 266 of the 
Internal Revenue Code of 1954, as amended, and the Treasury 
Regulations promulgated thereunder and (b) the applicable percentage 
for such f ac i 1 i ty as set forth in Exhibit A hereto. For purposes of 
this definition, Cost sha 11 be computed without regard to compensa
tion and expenses of Trustee, legal, accounting, financial, and 
-printing expenses and all other expenses incurred in connection with 
the issuance of the Bonds. 

_,·Financing Statement: 

"Financing Statement" shall mean a financing statement or 
continuation statement filed pursuant to the provisions of the 

·Uniform Commercial Code of the State of Oregon or such other juris
diction the laws of which are applicable. 

Installment Payment Date: 

"Installment Payment Date" shall mean each date designated 
as such under Section 4.02 hereof. 

Opinion of Counsel: 

"Opinion of Counsel" shall mean an opinion in writing 
signed by 1 eg al counsel, who may be an employee of or of counsel to 
the Corporation, or bond counsel, or may be other counsel satisfac. tory to the Trustee. 

Ordinance: 

"Ordinance" shall mean Ordinance No. 245 of the Port 
.. enacted March 14, 1979, pursuant to which the Bonds are to be issued 
a~d secured, as the same may be amended or supplemented from time to 
t1me in accordance with the provisions thereof. 
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itted .Encumbrances: 

"Permitted Encumbrances" shall mean and include: 

(a) undetermined liens and charges incident to construction or maintenance, and liens and charges incident to construction or maintenanca now or hereafter filed of record which are being contested in good faith and have not proceeded to judgment provided that the Corporation shall have set aside adequate reserves with respect thereto; 

(b) the 1 i en of taxes, assessments and other governmental charges and assessments which are not delinquent; 

(c) the li.en of taxes, assessments and other governmental charges and assessments which are delin
quent but the validity of which is being contested in good faith and with respect to which the Corporation shall have set aside adequate reserves unless thereby any of the Project or the interest of the Port therein may be in danger of being lost or forfeited; 

(d) minor defects and irregularities in the title to the Project which do not in the aggregate materially impair the use of the Project for the purposes for which it is or may reasonably" be expected to be held; 

(e) easements, exceptions or reservations for the purpose of pipelines, telephone lines, telegraph lines, power lines and substations, roads, streets, alleys, highways, railroad purposes, drainage and sewerage purposes, dikes, canals, laterals, ditches, the removal of oil, gas, coal or other minerals, and other like purposes, or for the joint or common use of real property, facilities and equipment, which do not materially impair the use of such property for the purposes for which it is or may reasonably be expected to be held; 

(f) rights reserved to or vested in any munici
pality or governmental or other public authority to control or regulate or use in any manner any portion of the Project which do not materially impair the use of the Project for the purposes for which it is or may reasonably be expected to be held; 

(g) 
portion 

any obligations 
of the Project 

or duties affecting any 
to any municipality or 
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governmental or other public authority with respect to 
any right, power, franchise, grant, license or permit; 

(h) present or future zoning laws and ordi
nances; 

( i ) the r i g h t s o f the Po r t u n de r the Ag r e erne n t ; 

(j) the lien and c.harge of the Ordinance; 

(k) all rights that the City of Portland, Oregon 
may hold pursuant to a Development and Disposition 
Agreement dated as of May 26, 1978 by and between said 
City and the Corporation and Wacker. 

and Specifications: 

"Plans and Specifications" shall mean the plans and speci
·;·:fications prepared for the Project, certified by an Authorized 
·~·coinpany Representative and filed with the Port at the date of issu
~nce of the 1979 Series Bonds, as the same may be implemented and 
:,,;detailed from time to time and as the same may be revised from time fto time prior to the Completion Date in accordance with Section 3.04 

. · of. th i s Ag r e erne n t • 

"Plant" shall mean the silicon wafer manufacturing facility ·/~~f.the Corporation located in Portland, Oregon, in connection with 
;!Yhich the Project is designed to be used. 
·; 

' 'Port: 
~~:.:' 

"Port" shall mean The Port of Portland, a municipal corpo
\:ration of the State of Oregon, and any successor to its duties and . ·.:_: ·fun c t i o n s • 

Principal Installment Date: 

"Principal Installment Date" shall mean any date on which 
the principal of any Bonds shall mature or on which amounts are 

:required to be deposited in the Bond Fund. 

,Project: 
-.. 

"Project" shall mean (1) the air and water pollution con
trol facilities described in Exhibit A hereto, including any modifi
cations thereof, substitutions therefor and additions thereto and 

j~Xcluding deletions therefrom, all as provided by the Plans and 
~:,8Pecifications, but not including personal property installed in 
~;·accordance with Section 4.14 of this Agreement, (2) enlargements, 
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I~ ~;{i'·:<·. 

';:·:~[~,>-rovements or :x~e~sions of _s~id_ facilities financed by Additional 
:~;tffi~ds, and (3) aad1t1onal ~ac1l1t1es. for the control, a~atement or 
.J~evention of water or a1r pollut1on at the Plant f1nanced by 
~~dditional Bonds. 

·;·'secretary: 
-· :-~- . 
,;. "Secretary" shall mean the duly authorized. Secretary or 
:Y~~sistant Secretary or Assistant Secretaries of the Port. 
.·.l-,; 

·s_eries or Series of Bonds: 

"Series" or "Series of Sonds 1
' shall mean all of the Bonds 

authenticated and delivered on original issuance in a simultaneo 1JS 
."transaction, and any Bonds thereafter authenticated and delivered in 
lieu of or in substitution for such Bonds pursuant to the provisions 
··of the Ordinance, regardless of variations in maturity, interest 

·--rate, sinking fund req 1lirements, or other provisions. 

· ~·l979 Series Bonds: 

"1979 Series Bonds" shall mean the Serias of Bonds in the 
-~ggregate principal amount of $3,430,000 initially issued under the 
·ordinance. 

Sinking Fund Requirement: 
· ..... 

"Sinking Fund Requ i rem en t" means with respect to ( i) the 
i979 Series Bonds, the amounts so designated and established P'JrS'lant 

'to Section 2.02 of the Ordinance, and (ii) any Series of Additional 
Bonds, any amount so designated pursuant to the Supplemental 

_·ordinance providing for issuance of such Additional Bonds. 

: pupplemental Ordinance: 

~- "Supplemental Ordinance" shall mean any ordinance supple
mentary to or amendatory of the Ordinance as originally enacted which 

'is duly enacted in accordance with the provisions of the Ordinance. 

· Trustee: 

"Trustee" shall mean First National Bank of Oregon (and its 
corporate successors), as Tr•Jstee 'Jnder the Ordinance, and its s•Jc
c~ssors thereunder. 

~acker: 
·.,~-

"Wacker" shall mean (i) 1tJacker Chemical Corporation, a New 
,)ork Corporation, and its successors and assigns and (ii) any 
,_,.~urviving, resulting or transferee Corporation as provided in 
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2.6 of the Guarantee Agreement, dated as of April 15, 1979, 
said Wacker Chemical Corporation and the Trustee. 

ARTICLE II 

REPRESENTATIONS AND FINDINGS. 

SECTION 2. 01. Representations of the Port. T h e Po r t 
·~ makes the following representations as the basis for the undertakings ,, the part of the Corporation herein contained: 

(a) The Port is a municipal corporation, duly 
created and existing under and pursuant to laws of the 
State of Oregon; 

(b) The Port has full power and authority to 
enter into the transactions contemplated by this 
Agreement and the Ordinance and to carry out its obli
gations hereunder and thereunder; 

(c) The Port has been duly authorized to execute 
and deliver this Agreement and to enact the Ordinance 
and by proper action has duly authorized the execution 
and delivery of this Agreement and the enactment of 
the Ordinance; and 

(d) Under existing federal, state and local 
statutes and decisions no taxes on income or profits 
are imposed on the Port. 

(e) The Bonds, together with the interest there
on, are limited obligations of the Port payable solely 
from the payments made pursuant to the Agreement, the 
proceeds of the Bonds and the income earned by the 
investment of funds under the Ordinance, and the Bonds 
and the Agreement shall not constitute an indebted
ness, a general obligation or a charge against the 
general credit or taxing power of the Port within the 
meaning of any constitutional or charter provision or 
statutory limitation and shall never constitute nor 
give rise to a pecuniary liability of the Port. 

;'. SECTION 2.02. Representations of Corporation. The .. Corporation makes the following representations as the basis for the UndertaKings on the part of the Port herein contained: 
-

(a) The Corporation is a corporation duly incor-
porated and in good standing under the laws of the 
State of Delaware, is duly qualified and authorized to 
engage in business in the State of Oregon, has power 

I 
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to enter into this Agreement and by proper corporate 
action has duly authorized the execution and delivery 
hereof; 

(b) The acquisition, construction and installa
tion of the Project by the Port and the sale thereof 
to the Co rpo rat ion, as provided by this Agreement will 
facilitate compliance with the requirements of 
Federal, state and local laws and regulations govern
ing air and water pollution; and 

(c) The Corporation presently intends to operate 
the Pt"oject as facilities for the control, abatement 
or prevention of water and air pollution. 

(d) The Corporation is not in violation of any 
provision 0f its certificate of incorporation, its 
by-laws or any laws in any manner material to its 
ability to perform its obligations under this 
Agreement. 

(e) The Project is of the type authorized and 
permitted by the Act, and the estimated Cost of the 
Project is not less than the principal amount of the 
Series 1979 Bonds. 

(f) Substantially all (90% or more) of the pro
ceeds of the 1979 Series Bonds (after reduction for 
compensation and expenses of the Trustee, legal, 
accounting, financial and printing expenses, fees and 
all other expenses incurred in connection with the 
issuance of tne Bonds) will be used to provide Exempt 
Costs of air and water pollution control facilities 
more particularly described in Exhibit A to this 
Agreement and in t.."'le Plans and Specifications and that 
the Corporation will not subnit any requisition which, 
if paid, would result in the ex pend i ture of less than 
90 percent of the amount of such proceeds theretofore 
expended being used to pay Exempt Costs. 

(g) Neither the execution and delivery of this 
Agreement, the consummation of the transactions con
templated hereby or thereby, nor the fulfillment of or 
compliance with the terms and conditions of this 
Agreement, conflicts with or results in a breach of 
the terms, conditions or provisions of any corporate 
restriction or any agreement or instrument to which 
the Corporation is now a party or by which it is 
bound, or constitutes a default under any of the fore
going, or results in t.he creation or imposition of any 
1 ien, charge or encumbrance whatsoever upon any of t.he 
property or assets of the Corporation under the terms 
of any instrument or agreement. 

i' 
I 
I' 

•' 
! 

SCOEPA00001663 



12 

ARTICLE III 

COMPLETION OF PROJECT; ISSUANCE OF THE BONDS. 

SECTION 3.01. Corporation to Construct Project. The 
rporation will acquire, construct and install the Project, or cause 

project to be acquired, constructed and installed, for and at the 
pense of the Port as herein provided substantially in accordance 
th the Plans and Specifications, and will use its best efforts to 

· se the acquisition, construction and installation thereof to be 
pleted by December 1, 1980, or as soon thereafter as may be prac

.. cable, delays incident to the events specified in the first sen-
'hce of the last paragraph of Section 7.01 hereof or any other delay 
yond the reasonable control of the Corporation only excepted; but 

. ;for any reason such acquisition, construction and installation 
.. ;>'shall not be completed by said date there shall be no resulting dimi
:}ifiution in or postponement of the purchase price payments required in 

· ::-..·tse'ction 4. 02 hereof to be paid by the Corporation. The Project shall 
.. ,{b.elong to and be the property of the Port until title thereto vests 

"t_:J"n the Corporation pursuant to this Agreement. 

Si~: Anything in this Agreement notwithstanding, t...~e Corporation 
. A·shall not be o bl ig a ted to complete the acquisition, construction and 
· ~-installation of the Project upon acceleration of the payment of the 
:~pplicable unpaid portion of the purchase price therefor pursuant to 
·-·~the provisions of Section 8.01 or 8.02 hereof and the making of any 
· ::$uch payment in the amount required by, and in accordance with the 
;)erms of, this Agreement. · 
·:.r.· 
.. Prior to the passage of the conveyance of title to the 
·Project to the Corporation pursuant to the terms of this Agreement, 
:sole and exclusive possession of the Project shall be in the 
:~orporation, Wacker or any affiliate designated by it, subject to 
;'Permitted Encumbrances, and also subject to the right of inspection 
~by a duly authorized representative of the Port, which inspection 
shall be made during business hours and upon reasonable notice. 

The Port shall have, and the Corporation hereby grants to 
. the Port, all easements and rights of way, which shall be non

---:xclusive, in, over and upon (a) the land owned by the Corporation 
·upon which the Plant is, and the Project is to be, situated and (b) 
~uch part of the Plant as may be necessary or convenient in order to 
enable the Port and the Trustee to take all remedial steos authorized 
under Section 7.02 hereof in the event of a default by the 
C ~ r Po r a t i o n u n d e r t h i s Ag r e em en t o r o the r w i s e to ex e r c i s e the i r 
.nghts under this Agreement. 

The right of inspection and easements and rights of way 
.hereby granted to the Port may be exercised only after the Port or 
·any agent thereof shall have executed a release of liability and 
~secrecy agreement in the form then currently used by the 
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ration. Further, nothing contained in this Section on in any 
· r provision of thi.s Agreement. sha 11 ~e cons~rued t~ en~i tle ~he 

or any of its ass1gns to any 1nformat1on or 1nspect1on 1nvolv1ng 
·.confidential know-how of the Corporation. 

In order to effectuate the purposes of this Agreement, the 
ration will make, execute, acknowledge and deliver, or cause to 

.made, executed, acknowledged and del~vered, all contracts, orde~s, 
'"'lJ'I'·t:\oo'~ ..... ipts, writings and instructions, ln. the name of the. Corporatl~m 

. otherwise, with or to other persons, f1rms or corporat1ons, and 1n 
·• ~ral do or cause to be done all such other things as may be requi

e or proper for the acquisition, construction and installation of 
project and fulfillment of the obligations of the Corporation 
r this Agreement. 

The Corporation will maintain such records in connection 
the acquisition, construction and installation of the Project as 

permit reasonably ready identification thereof. 

SECTION 3.02. Sale of 1979 Series Bonds, Additional Bonds. 
to provide funds for payment of a portion of the Cost of the 

ect, the Port, as soon as practicable after the execution of this 
reement, will sell, issue and deliver to the initial purchasers 
'reof the 1979 Series Bonds and deposit the proceeds thereof with 

Trustee, as follows: (a) in the Bond Fund, a sum equal to the 
. cirued interest, if any, paid by the initial purchasers of the 1979 

. ~des Bonds, and (b) in the Construction Fund, the balance of the 
~~6ceeds to be received from said sale. '-:: t,_l.---·,. 

-~ Upon written request from the Corporation to the Port to 
·)ssue Additional Bonds to complete payment of the Cost of the 

)P,loject, the Port shall use its best efforts to issue such Bonds in 
<~g,!je. or more Series for such purpose in accordance with the provisions . >bt the Ordinance and the Act; provided, however, that the failure of 

-the Port to issue Additional Bonds shall not release the Corporation 
· :~~J:rom any of the provisions of this Agreement, regardless of the 

'_reason for such failure. 

. . SECTION 3. 03. Payments from Construction Fund. The Port 
-~has, in the Ordinance, authorized and directed the Trustee to make 
·.payments from the Construction Fund to pay the Cost of the Project, 
·~pon receipt by the Trustee of requisitions (u?Jn which both the Port 
-~nd the_ Trustee shall rely and shall be protected in relying) signed 
~py an Authorized Company Representative, stating with respect to each 
-~~YTnent to be made: (1) the requisition number, (2) the name and 
~~dress of the person, firm or corporation to whom payment is due 
Jor' in the case of payments to the Bond Fund, instructions to make 

. such payments to the Bond Fund), (3) the amount to be paid and (4) 
'.:~hat each obligation, item of cost or expense mentioned therein has 
,_b.een properly incurred, is a proper charge against the Construction 

.:Fund and has not been the basis of any previous withdrawal. The Port 
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11 receive a copy from the Corporation of all such requisitions 
m the Corporation within 1 day from receipt thereof by the 
tee. The payment from the Construction Fund for the portion of 

· .. project constructed by the Corporation or any affiliate of the 
· ration shall be made only upon the Corporation's delivering, or 

ing to be delivered, all such deeds, bills of sale or other title 
uments as shall be necessary or appropriate to convey title there
subject to Permitted Encumbrances, to the Port. The Corporation 

enants and agrees that it will not submit any requisition or req
.y;.-,, .. _ ... , •.• i tions which, if paid, would result in less than substantially all 

the moneys in the Construction Fund being applied to Exempt Costs 
the air and water pollution control facilities as more particu-
1y described in Exhibit A to this Agreement and in the Plans and 
cifications. 

SECTION 3.04. Revision of Plans and Specifications. The 
rporation may revise the Plans and Specifications at any time and 
'om time to time prior to the Completion Date. No revision in such 
-~ns and Specifications will be made· in the course of construction 
·~the Project unless and until such revision shall have been certi-
~d by an Authorized Company Representative and filed with the 
rt. No material change in the Plans and Specifications shall be 
de unless (i) a copy of each such revision, duly certified by an 
. orized Company Representative, shall be filed with the Port; (ii) 
:Authorized Company Representative shall certify to the Trustee 
at such revision is for the purpose of accommodating technological 
anges or changes in-governmental pollution control standards or is 
herwise desirable and that the Project provided for by the revised 

· ans and Specifications will qualify for financing under the provi
ons of Section 103 (a) and (b) (4) (F) of the Internal Revenue Code 
· 1954, as amended, and any applicable regulations thereunder and 
11 constitute facilities for the control, abatement or prevention 
water or air pollution; and (iii) the Trustee shall be furnished 

either an unqualified Opinion of Counsel experienced in matters 
lating to tax exemption of interest on bonds issued by states and 
eir political subdivisions or a ruling of the Internal Revenue 

. ,rvice that such revision and the expenditure of moneys from the 
·. _nstruction Fund to pay the Cost of the Project in accordance with 

h revision will not impair the exemption of interest on outstand-
··+---,•;,, ...... 

Bonds from Federal income taxation. 

SECTION 3.05. Certificate of Completion of Project. As 
portion of the Project is completed and ready to be placed in 

rvice, the Corporation shall so notify the Trustee by a certificate 
fan Authorized Company Representative. The Completion Date shall 
e evidenced to the Trustee and the Port by a certificate of an 

· thorized Company Representative stating that the acquisition, con
ruction and installation of b~e Project has been completed substan
ally in accordance with the Plans and Specifications and that 

. Yment of the Cost of the Project or provision therefor has oeen 
·.de except for any Cost of the Project not then due and payable or 
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liability for payment of which is being contested or disputed by 
Corporation. No twi thstand i ng the foregoing, each such certi fi

- shall state that it is given without prejudice to any rights 
~~nst third parties which exist at the date of such certificate or 
ich may subsequently come into being. 

. SECTION 3.06. Completion of Project if Construction Fund 
·. -eys Inadequate; Surplus in Construction Fund. If the moneys in 
· · construction Fund available for payment of the Cost of the 

ject (including moneys from the proceeds of any Additional Bonds 
ld pursuant to the terms and provisions of the Ordinance to finance 
mpletion of the Project) should not be sufficient to pay the Cost 

. ~of the Project in full, the Corporation wi 11 c<?mplete or cause to. be 
.·· :l:Umpleted the Project and pay or cause to be pald all of that port1on 
·.~}~6f the Cost of the Project in excess of the moneys available therefor 

".(n the Construction Fund. The Port does not make any warranty, 
>Uther express or implied, that the moneys which will be paid into 

·--~!f'fie Construction Fund will be sufficient to pay the Cost of the 
:}Project. If the Corporation shall pay any portion of the Cost of the 
.. '.Project pursuant to the provisions of this Section 3.06, it shall not 'be entitled to any reimbursement therefor (except to the extent of 
.:·reimbursement from the proceeds of any Additional Bonds sold to 

· C'finance completion of the Project) from the Port, the Trustee or the 
~olders of any of the Bonds, nor shall it be entitled to any diminu
::Jion in or postponement of the purchase price payments required in 
·,~ction 4.02 hereof to be paid by the Corporation. 

~~ If, upon the completion of the Project, there· shall be any 
·surplus funds remaining in the Construction Fund not required to pro-
<vide for the payment of the Cost of the Project, such funds upon 
. written instructions of the Corporation such moneys shall be applied 
.. }or any of the following purposes, without priority: (i) the pur
-~hase of Bonds, (ii) the redemption of Bonds by depositing such 

,-.'moneys in the Bond Fund, (iii) to pay debt service on the Bonds by 
· -··depositing such moneys in the Bond Fund, or ( i v) to acquire add i
-:tional pollution control facilities. If written instructions of the 
:.~orporation are given to the Trustee to apply such funds for either 
purposes (iii) or (iv) the Trustee shall also be furnished with 

'either an unqualified Opinion of Counsel experienced in matters 
<;relating to tax exemption of interest on bonds issued by states and 

their political subdivisions designated by the Port or a ruling of 
:the Internal Revenue Service that the expenditure of such moneys will 
~ot impair the exemption of interest on outstanding Bonds from 
.7~ederal income taxation and, if option (iv) should be chosen, an 
·Opinion of Counsel that the construction, acquisition and installa

·. tion of such pollution control facilities constitute proper purposes 
·of the Port under the Act. 

SECTION 3.07. Corporation to Pursue Remedies Against 
. Contractors in Event of Breach of Contract. In the event of 
~default of any contractor or subcontractor under any contract made by 

i I 
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onnection with the Project or in the event of a breach of 
·~y with respect to any materials, workmanship or performance 
tY the Corporation may proceed, either separately or in con
on'with others, to pursue such remedies against the contractor 
ontractor so in default and against each surety for the per
e of such contract as it may deem advisable. The Corporation 

dvise the Port of the steps it intends to take in connection 
ny such default. If the Corporation shall so notify the Port, 

orporation may, in its own name or in the name of the Port, 
cute any action or proceeding or take any other action involving 
uch contractor, subcontractor or surety which the Corporation 
reasonably necessary, and in such event the Port will cooperate 
with the Corporation. Any amounts recovered by way of damages, 
s, adjustments or otherwise in connection with the foregoing 
to the Completion Date shall be paid into the Construction Fund 

if recovered after the Completion Date and full disposition of 
Construction Fund, shall be retained by or paid to the 
ration. 

SECTION 3.08. Investment of Moneys in Funds Created Under 
nance. Any moneys held as a part of the Construction Fund or any 

· r fund created pursuant to the Ordinance shall, at the written 
est of the Corporation (or, if the Corporation is in default 
r this Agreement, at the written request of the Port), be 
sted or reinvested .by the Trustee as provided in Article VII of 

··Ordinance; provided, h6wever, that the Corporation shall not 
ect any investment of such moneys which would cause the Bonds to 
"arbitrage bonds," within the meaning of Section 103 (c) of the 
ernal Revenue Code and applicable regulations thereunder, as 

ed from time to time, so long as· the Bonds are outstanding. 

ARTICLE IV 

SALE AND PURCHASE OF PROJECT; PAYMENT OF 
PURCHASE PRICE; SECURITY INTEREST; OPERATION 

AND MAINTENANCE; INSURANCE; CONDEMNATION; AND 
TAXES. 

SECTION 4.01. Agreement to Sell and Purchase Project. 
e Port hereby sells and conveys to the Corporation and the 
rporation hereby purchases and acquires from the Port, upon the 

.. erms and conditions of this Agreement and subject to Permitted 
c urn b r an c e s , a 11 o f the Po r t ' s -r i g h t , t i t 1 e and i n t e r e s t to the .. oject. 

As each portion of the Project is completed and ready to be 
.aced in service, as evidenced by a certificate to that effect 
livered by an Authorized Company Representative to the Trustee 
rsuant to Section 3.05 hereof, title to such portion will vest in 
e Corporation, subject to those liens and encumbrances existing 
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to acquisition of such portion by the Port or created by the 
r ration or to the creation or suffering of which the Corporation 

sented • 

simultaneously with the original execution and delivery of 
Agreement, the Port has delivered to the Trustee a bill of sale 

the project from the Port to the Corporation, conveying all the 
's right, title and interest in and to the Project not thereto

conveyed by the Port to the Corporation, and irrevocably 
tructs the Trustee to deliver such bill of sale to the 
poration, and to date such bill of sale the date of delivery 

•··""~"'•:··c reof, upon receipt by the Trustee and the Port of a certificate of 
~uthorized Company Representative stating any of the following has 

rred: (1) the Completion Date, (2) that final payment has been 
by the Corporation of the full amount o·f the payments required 

be paid by the Corporation under Section 4.02 hereof, or (3) that 
·payment of the entire unpaid purchase price of .the Project has 

'n accelerated pursuant to the provisions of Section 8.01 or 8.02 
eof and that such purchase price has been paid in full as required 
this Agreement. 

The Port will take such action and execute such documents 
may be deemed necessary or desirable by the Corporation to evi

e and confirm any such transfer of title and any other transfer 
.title pursuant to this Agreement. The Corporation will pay all 

nses and taxes (if any) applicable to or arising from any trans
r of title as herein provided. 

SECTION 4.02. Purchase Price Installments; Prepayments. 
Corporation agrees to pay to the Port as the purchase price for 

. .· e Project a sum equal to the aggregate principal amount of the 
. -Joj'ids issued under the Ordinance for the Project, together with any 
:~:~temi urn due thereon, and with interest on the unpaid balances thereof 

•. ja~\ the rates payable by the Port on such Bonds, in the amounts and on 
~:~!l:e dates (each of which is herein called an "Installment Payment 
:·,:~P,~te") as follows: 

.iii~/ 
:~-~-$-' 

--?~[~::· (a) On the business day next preceding each 
interest payment date with respect to any Series of 
Bonds, the sum which, together with other moneys 
available therefor in the Bond Fund (including moneys 
transferred to such Fund for interest on the Bonds), 
will equal the interest to be paid on such Series of 
Bonds on such interest payment date; and 

(b) On the business day next preceding each 
Principal Installment Date, the sum which, together 
with other moneys available therefor in the Bond Fund, 
will equal the sum of (i") the principal of Bonds of 
any Series which will mature on such Principal 
Installment Date, (ii) the amount, if any, required to 
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be deposited in the Bond Fund to meet the Sinking Fund 
Requirement on such Principal Installment Date and 
(iii) any applicable redemption premium. 

In addition to the options and obligations of the 
'~orporation under Article VIII hereof to a~celerate payme.nt of the 
~'eire unpaid balance of the purchase pr1ce of the ProJect, the 

nrporation shall hav~ the option to make from. time to time prepay
. ts in part of any 1nstallment due as aforesa1d on account of such 

... ;~pu~chase price, togethe~ with interest a<?crued and to accrue .and pre
_j'omium, if any, to be ~ald on the Bonds 1f such prepayment 1s to be 
'':~·used for the redempt1on of such Bonds. The Trustee shall apply such 
~.:;p'repayments in such m.anner consistent with ~he provisions of the 
)ordinance as may be d1rected by the Corporat1on. . ~.r·~~~-
- In the event that (i) any such partial prepayment shall be 
~~pplied by the Trustee pursuant to the Ordinance to the purchase or 
-~·tedemption of Bonds or (ii) Bonds are presented and surrendered by 
~:-the Corporation or the Port to the Trustee for cancellation pursuant 
--to the Ordinance, the Corporation shall be entitled to a credit for 
,-the principal amount of such Bonds so purchased, redeemed or can
.:'celled against the amount or amounts due under the provisions of sub

. :"section (b) (ii) of this Section 4.02 to the extent such principal 
~~mount of Bonds is similarly credited pursuant to the Ordinance 
·"~gainst the Sinking Fund Requirement required to be made to the Bond 
· Fund. 

In the event the Corporation shall fail to make any of the 
payments required in this Section 4.02 the payment so in default 
shall continue as an obligation of the Corporation until the amount 

·in default shall have been fully paid, and the Corporation will pay 
, the same with interest thereon until paid at the rate per annum which 
is one percentage point greater than the highest rate per annum borne 
by any Bonds issued under the Ordinance. 

SECTION 4.03. Assignment to Trustee; Obligation to Make 
Payments Absolute. It is understood and agreed that all payments by 
)he Corporation under this Agreement (except attorney fees and other 
expenses paid pursuant to Section 7.04 hereof, indemnification pay

:-ments pursuant to Section 4.07 hereof and payment described in 
clause ( i) of the definition of Administration Expenses) are to be 
assigned by the Port to the Trustee. The Corporation assents to such 
assignment and agrees that, as to the Trustee, its obligation to make 
such payments shall be absolute and unconditional and shall not be 

. subject to any defense (other than payment) or any right of set-off, 
counterclaim or recoupment arising out of any breach by the Port of 
any obligation to the Corporation, whether hereunder or otherwise, or 
out of any indebtedness or liability at any time owing to the 
Corporation by the Port or the Trustee. The Port directs the 

Corporation, and the Corporation agrees, to pay to the Trustee at its 
Principal corporate trust office all payments payable by the 
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· ration pursuant to this Agreement (except attorney fees and 
p: expenses paid pursuant to Section 7. 04 hereof, indemnif.icati'?n 

nts pursuant to Section 4.07 hereof and payment descr1bed 1n 
e ( i ) o f the de f i n i t i o n o f Ad m i n i s t r a t i on Expense s ) . 

so long as any Bonds are outstanding, the Corporation will 
to the Trustee on each Installment Payment Date the 

nistration Expenses other than those described in clause (i) of 
definition of Administration Expenses not theretofore provided 
which have then accrued and become payable. So long as any Bonds 
outstanding, the Corporation will pay to the Port on Jll1.ay 1, 1979 
on each May 1 thereafter the annual administrative management fee 
cribed in clause (i) of the definition of Administration 

The Corporation further agrees to pay for the expense of 
nting the Bonds, both coupon and registered, provided such expense 

paid from the Construction Fund pursuant to Section 3.03 

SECTION 4.04. Port Retains Security Interest in Project. 
Port retains and the Corporation grants to the Port, but subject 

.Permit ted Encumbrances, a purchase money security interest. in the 
ject and all renewals .and replacements which may hereafter become 

. t of the Project, to secure the payment of all sums payable by the 
• poration to the Port pursuant to the provisions of Section 4.02 
· eof or any other provision hereof and the performance by the 
poration of all its obligations hereunder. In order to perfect 
security interest hereby granted, the Corporation and the Port 
executing concurrently with the execution of this Agreement 
opriate Financing Statements and will, when required by applica

e law, execute and cause to be filed appropriate additional 
cing Statements; and in order to permit the proper filing of 
Financing Statements, the Corporation represents and warrants 
the Project has been and is to be constructed and installed at 

locations indicated in Exhibit A hereto and agrees that it will 
permit any part of the Project to be removed from such locations 
out prior written notice to the Port and the Trustee, in which 

nt it will cooperate with the Port in the execution and filing of 
additional Financing Statements as may be required to continue 

perfection of the security interest hereby granted therein. As 
as the Ordinance remains in effect, the Corporation will deliver 

the Trustee the Opinion of Counsel described in Section 9.11 of 
Ordinance. 

SECTION 4.05. Mandatory Acceleration of Payment Without 
. ium Upon Happending of Certain Events. 1. The Corporation 
11 be obligated, and agrees, to accelerate payment of the entire 
unt payable under Section 4.02 of this Agreement with respect to 
1979 Series Bonds upon: 

I 
'! . I 
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(a) the issuance of a published or private 
ruling of the Internal Revenue Service in which the 
Corporation has participated to the degree it deems 
sufficient and which ruling the Corporation, in its 
discretion, does not contest by an appropriate pro
ceeding directly or through a Bondholder, or 

(b) a final determination by any court of compe
tent jurisdiction in the United States in a proceeding 
to which the Corporation is a party, or 

(c) ~nactment of any amendment to the Internal 
Revenue Code of 1954, as amended, or the promulgation 
of or amendment to Treasury Department Regulations, or 
any other ~hange in present law, 

to the effect that the interest payable on the 1979 Series Bonds is :·includable in the gross income for Federal income tax purposes of the 
:r, '<holders thereof (other than a "substantial user" of the Project or a ,"related person" as provided in Section 103 (b) (8) of the Internal ... _.Revenue Code of 1954, as amended), provided, however, that the ·.~ ·<~orporation may, at its option, not be obligated to redeem the 1979 Series Bonds as provided herein if interest payable on the 1979 -Series Bonds is includable for Federal income tax purposes in the :gross income of the holders thereof (other than a "S 1.lbstantial user" of the Project or a "related person'') d'Je to the OCC'Jrrance of an '.event in (c) above and the Corporation upon written notification to .the holders of the 1979 Series Bonds '"'ithin thirty days of receipt of ·:notice from the Tr•Jstee of its mandatory redemption obligation here

~nder, agrees (a) to pay interest on the outstanding principal amount of the 1979 Series Bonds in an amo'Jnt eq1Jal to 11.34% from the date Jn which interest on the 1979 Series Bonds was incl'Jded in such :~.holders' gross income to the rna t•Jr i ty date (as defined below) of the :1979 Series Bonds, minus the amount of interest act•Jally paid on the 11979 Series Bonds from the date of the inclusion of interest in the :;:gross income of the holder and (b) that the mat 1Jrity date of the 1979 Series Bonds shall be changed to Apr i 1 15, 1989 and all outstanding 
~rincipal on the 1979 Series Bonds plus unpaid interest accrued to Juch maturity date shall be payable on such maturity date. In the .event of redemption of the 1979 Series Bonds pursuant to this Section .;4.05 (l), the Cor.poration shall be obligated to pay a S'JITI sufficient together with any other f 1Jnds held by the Trustee and available f0r ,such purpose, (i) to redeem, on the date specified P'JrS 1Jant to the ~rdinance all outstanding 1979 Series Bonds at a redernpti0n price ~qlJal to the principal amount of s•Jch 1979 Series Bonds, (ii) to pay ·the interest '"'hich will accr•Je on such 1979 Series Bonds to c.he date fixed for their redemption, and (iii) to pay all expenses of the ort accrued ~nd to accrue through the date fixed f0r such . edemption. 

I 
.I 
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Notwithstanding anything contained in this Section to the 
trary in the event that a redemption of a portion of the 1979 

~~~ies Bonds outstanding wo•.lld have the result that interest payable 
n any 1979 Series Bonds remaining outstanding after such redemption 
~ould not be includable in the ~ross income of any holder of any 1979 
series Bonds (other than a holder who is a "substantial user" of the 
project or a "related person" within the meaning of Section 103 (b) (7) 
of the Internal Revenue Code of 1954, as amended, and the applicable 
regulations thereunder) then the Corporation, subject to the. 
corporation's election of the option provided in this Section 
4.05(1), shall be obligated to pay a sum sufficient together with any 
other funds held by the Trustee and available for such purpose, 
(i) to redeem on the date specified pursuant to the Ordinance such 
portion of the 1979 Series Bonds as would accomplish such result at a 
redemption price equal to the principal amount of such 1979 Series 
Bonds, ( i i) to pay the interest which will accrue on such 1979 Series 
Bonds to the date so fixed for their redemption, and (iii) to pay all 
expenses of the Port accrued and to accrue through the date fixed for 
such redemption. The Corporation agrees to make the payments 
required by this Section on or prior to the redemption date set for 
the 1979 Series Bonds pursuant to Section 8.05 of the Ordinance. 

The Corporation agrees that, immediately after receipt by 
it of notice of either a ruling or court decision or change in law to 
the effect mentioned above, it will inform in writing t.l-)e Tr•.lstee and 
the Port that it has received such notice. 

2. The Corporation shall also be obligated, and agrees, 
to accelerate payment of the entire amount payable under Section 4.02 
of this Agreement with respect to the 1979 Series Bonds up:m receipt 
of written notice from a majority of the holders of the 1979 Series 
Bonds then Outstanding to the effect that they have elected on behalf 
of all of said Bondholders to require the redemption of the 1979 
Series Bonds based upon both of the conditions in either of 
S'.lbparagraphs (a) or (b) below existing or the condition in 
s•Jbparagraph (c) below existing. 

(a) Wacker Chemie GmbH ("Chemie"), a German cor
poration, shall own directly or indirectly 
less than 100% but more than 75% of the 
voting stock of the Corporation and the 
Corporation shall have a net worth, as 
determined in accordance with generally 
accepted acco•.lnting principles ("Net Worth") 
of less than $6,000,000; or 

(b)· Chemie shall own directly or indirectly less 
than 75% but more than 51% of the voting 
stock of the Corporation and the Corporation 
shall have a Net Worth of less than 
$10,000,000; or 

~i&Mnnlf4444iii¥!&mm•• 
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(c) Chemie shall own directly or indirectly less 

than 51% of the voting stock of the 
Corporation. 

In any case, the Corporation shall be obligated to pay a 

:·;,:um sufficient together with any other funds held by the Trustee and 

:.}vailable for such purpose, (i) to redeem, on the date specified pur

. ~:uant to the Ordinance all ~ut~tanding 1979 Series Bonds at. a redemp

-, tion price equal to the pr1nc1pal amount of such 1979 Sen7s Bonds, 

,'·(ii) to pay the interest which will accrue on such 1979 Senes Bonds 

,;to the date so fixed for their redemption, and (iii) to pay all 

.. expenses of ~e Port accrued and to accrue through the date fixed for 

. such r edemptlon. 

;~ The Corporation agrees that, immediately after receipt by 

-.'it of such notice to the effect mentioned above, it will inform in 

'writing the Trustee and the Port that it has received such notice. 

3. If a mandatory acceleration of payments pursuant to 

. _ _'this Section results in the payment or provision for payment of all 

1979 Series Bonds the Port shall deliver the documents set forth in 

· ·section 8. 03 hereof to the Corporation to the extent required by said 

Section 8. 0 3. 

SECTION 4.06. Maintenance of Project; Remodeling. The 

:_Corporation will maintain, preserve and keep W."le Project or cause the 

·.P.roject ·to be maintained, preserved and kept, with the appurtenances 

,and every part and parcel thereof, in good repair, working order and 

~:bondition and will from time to time make or cause to be made all 

necessary and proper repairs, replacements and renewals; provided, 

however, that the Corporation will have no obligation to maintain, 

repair, replace or renew any element or unit of the Project (a) the 

·maintenance, repair, replacement. or renewal of which becomes uneco

~~omic to the Corporation because of damage or destruction by a cause 

:}iot within the control of the Corporation, or obsolescence (including 

~::~7onomic obsolescence) , or change in government standards and regula

.:\~.lons, or the termination by the Corporation of the operation of the 

·,,Production facilities to which the element or unit of the Project is 

.:.}n adjunct, and (b) with respect to which the Corporation has fur

- -··.'ttished to the Trustee a -certificate of an Authorized Company 

· .. Representative that the maintenance, repair, replacement or rene·,..ral 

. of such element or unit of W."le Project is being discontinued for one 

·-Of the foregoing reasons, which shall be stated therein. 

_. Subsequent to the Completion Date, the Corporation shall 

-~have the privilege of remodeling the Project or making substitutions, 

. :::~-~odi~ications and improvements to the Project from time to time as 

'~!'lt, ln its discretion, may deem to be desirable for its uses and pur

:·;.:;,?oses, the Cost of which remodeling, substitutions, modifications and 

·~·-lmprovements shall be paid by the Corporation, and the same shall be 

:·the property of the Corporation, subject to the provisions of 
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tion 4.14 hereof, and b~ included under the terms of this 
eement as part of the ProJect. 

SECTION 4.07. Insurance and Indemnification. Commencing 
~h the start of construction, the Corporation shall keep the 
ject continously insured against such risks as are customarily 
ured against by businesses of like size and type, paying as the 
e become due and payable all premiums with respect thereto; pro

.ed, however, that the Corporation may self-insure against any of 
e foregoing risks to the extent and in the manner that it may 
allY do so and it is the general practice of businesses of like 

and type to self-insure against such risks. In lieu of the sep
te insurance policies, such insurance may be in the form of a 
nket insurance policy or policies of the Corporation. Insurance 
icies may be written with deductible amounts and exceptions and 
lusions comparable to those of businesses of like size and type. 

If the Corporation at any time shall carry property damage 
public liability insurance with specific reference to the Project 
the operation thereof, the Port and the Trustee and any of its 

ents shall be made additional insureds under such policy or poli
or included therein as their interests may appear. 

All proceeds of insurance against property damage shall be 
payable to the Corporation alone and the Corporation shall col

t and retain such pro~eeds, except as provided in Section 4.08 
,;_ reof, and all claims under any insurance policy referred to in this 
:,)greement may be settled by the Corporation without the consent of 
;-the Port or the Trustee or its agents irrespective of whether they 
'are named as insureds thereunder. 

':r:· The Port makes no warranty, either express or implied, as 
~::€·6 the condition of the Project or that it will be suitable for the 
-~~prporation's purposes or needs. The Corporation releases the P<Jrt 
~~f ... nd the Trustee and their Commissioners, agents, servants, officers 
;Jnd employees now and forever, from and covenants and agrees that the 
:?ort and the Trustee and their Commissioners, agents, servants, off i
~ers and employees now and forever, shall not be liable for, and 
'·.'.f. 

~~~grees to indemnify and hold the Port and the Trustee and their 
~$ommissioners, agents, servants, officers and employees now and for
:~ver, harmless against any loss or damage to property or any injury 
~o or death of any person occurring at or resulting from any cause 
·~hatsoever pertaining to the Project or the use thereof. 
-,,., 
::...--· 

.,,_ The Port and its Commissioners, agents, servants, officers 
~~d employees shall not be liable for any damage or injury to the 
,__Persons or property of the Corporation or its officers, agents, ser-

.. '~·vants or employees, or any other person who may be about the Project, 
;:;~Ue to any act or negligence of any person, including the Port and 
tlts Commissioners, agents, servants, officers and employees, and the 
·Corporation hereby indemnifies and holds harmless the P<Jrt and its 
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issioners, agents, servants, officers and employees against any 

ss, claims! damages, expenses or liabilit~es to which the Port and 

5 
commissloners, agents, servants, off1cers and employees may 

me subject due to any such damage or injury. 

It is understood and agreed to by the Corporation that any 

ligation incurred by the Port as contemplated by this Agreement in 

nnection with the Project or the construction thereof, or sale 

: reof, or issuance, sale and delivery of the Bonds and not paid or 

tisfied out of Revenues, as defined in the Ordinance, or out of 

nd proceeds, shall be paid by the Corporation. 

':.,:... The Port shall reimburse the Corporation for payments made 

·;.~by.the Corporation to the extent of any proceeds, net of a.ll expen~es 

-::z:;~f collection, actually receved by the Port from any insurance w1th 

:.~respect to any loss sustained. The Port shall have the duty to claim 

.k.·&,ny such insurance proceeds and the Port shall assign its rights to 

:.';such proceeds, to the extent of such required reimbursement, to the 

~'corporation; provided that in the case of proceeds from public 

~1jability insurance, such moneys shall be held in escrow by the 

~~orporation until such time as the judgment or settlement of the 

f~ction upon which the insurance proceeds were paid has been satisfied 

.,cby the Corporation (the Corporation may use such moneys to satisfy 

·· such settlement or j udg em en t) • In case any action shall be brought 

'?gainst the Port or to the knowledge of the Port threatened against 

0.~the Port in respect of which indemnity may be sought against the 

:Corporation, the Port shall promptly notify the Corporation in writ-

Jng (failure of the Port to give such notice to the Corporation shall 

in no way affect or act as a waiver by the Port of the indemnity pro

visions of this Section 4.07) and the Corporation shall have the 

right to assume the investigation and defense thereof including the 

employment of co unse 1 and the payment of a 11 expenses. The Port 

;shall have the right to employ separate counsel in any such action 

·~nd participate in the investigation and defense thereof, but the 

. ~ees and expenses of such counsel shall be paid by the Port unless 

the employment of such counsel has been authorized by the 

·Corporation. The Corporation shall not be liable for any settlement 

of any such action without its consent but, if any such action is 

~ettled with the consent of the Corporation or if there be final 

judgment for the plaintiff of any such action, the Corporation agrees 

to indemnify and hold harmless the Port from and against any loss by 

reason of such settlement or judgment. 

SECTION 4.08. Damage to Project. Immediately after the 

occurrence of any damage or loss to the Project, the Corporation 

~shall notify the Port and the Trustee as to the nature and extent of 

such damage or loss and, as soon as practicable thereafter, notify 

the Port and the Trustee whether it is practicable and desirable to 

rebuild, repair or restore such damage or loss. If the Corporation 

Shall determine that such rebuilding, repairing or restoring is 

Practicable and desirable, the Corporation shall forthwith proceed 
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such rebuilding, repairing or restoring and shall notify the 
and the Trustee upon the completion thereof. In such case, any 

urance proceeds received in respect of such damage or loss shall 
made available to and used by the Corporation for payment of, or 
mbursement for, the costs of such rebuilding, repairing or 

· toring. Any insurance proceeds received in respect of such damage 
loss not expended in rebuilding, repairing or restoring the 

,.· ject shal~ be paid to the. Trustee for deposit in the Bond. Fund. 
· corporatlon shall be ent1tled to the net proceeds of any lnsur

e proceeds or portion theroef paid for damage to any property not 
tituting a part of the Project. 

SECTION 4.09. Condemnation of Project. In the event that 
le to or the temporary use of the Project, or any part thereof, 
11 be taken in condemnation or by the exercise of the power of 

· · · in en t do m a i n by any go v e r nm e n t a 1 body o r by any p e r so n , f i rm o r 
'<·corporation acting under governmental authority, there shall be no 
:>(ibatement or reduction in the payments required under Section 4.02 

:,;J:fiereof to be made by the Corporation and any proceeds received from 
<S~nY award or awards in respect of the Project or any part thereof 
.~';·made in such condemnation or eminent domain proceedings, after pay
-~~~nt of all expenses incurred in the collection thereof, shall be 
,.:z~paid to the Trustee for deposit in the Bond Fund. 

The Port shall cooperate fully with the Corporation in the 
~andling and conduct.of any prospective or pending condemnation pro

. ;:ceedings with respect to the Project or any part thereof. In no 
:event will the Port voluntarily settle or consent to the settlement 

~ ,·_6f any prospective or pending condemnation proceedings with respect 
· to the Project or any part thereof without the written consent of the 

Co r po r a t i o n • 

. :. . . SECTION 4.10. Condemnation other than Project. Any pro
_vlslons of this Agreement to the contrary notwithstanding, the 
·Corporation shall be entitled to that p,Jrtion of the proceeds ·::>f any 
condemnation award made for damages to or taking of its own property 

_(including that of any of its affiliates) other than the Project. 

SECTION 4.11. Payment of Taxes, Liens and Assessments. 
The Corporation will: (a) pay, or make provision for payment of, all 
lawful taxes and assessments, including income, profits, property or 
excise taxes, if any, or other municipal or governmental charges, 
levied or assessed by the Federal, state or any municipal government 
upon the Port with respect to or up::>n the Project or any part thereof 
or upon any payments hereunder when the same shall become due; (b) 
.duly observe and comply with all valid requirements of any governmen
tal authority relative to the Project; (c) not create or suffer to be 
created any lien or charge upon the Project or any part thereof or 
upon the payments in respect thereof pursuant to this Agreement, 
except Permitted Encumbrances; and (d) pay or cause to be d ischq.rged 
or make adequate provision to satisfy and discharge, within sixty 
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,/·o) days af~er the same shall come into force, any lien or charge 
j~ n the ProJect or any part thereof or any payments hereunder and 
~1~ lawful claims or demands for labor, materials, supplies or other 
~barges which, if unpaid, might be or become a lien upon the Pr:ject 
gr anY part thereof or any payments hereunder, except Permltted 

_ EJ!.cumbrances. 
~ 

~2: The Corporation may, at its expense and in its own name or 
,~the name of the Port, in good faith (i) claim or defend any tax 
exemption for the Project to which it believes it, as purchaser of 
the project, is entitled to claim or defend or (ii) contest any such 
taxes, assessments, 1 i ens and other charges and, in the event of any 
~uch contest, may per~it the taxes, assessments, liens or other 
charges so contested to remain unpaid during the period of such con
-test and any appeal therefrom unless the Port or Trustee shall notify 
the Corporation that, in the Opinion of Counsel by an attorney or 
firm of attorneys of favor able reputation in the field of municipal 

.bond law, by nonpayment of any such items the security afforded pur

. suant to the terms of the Ordinance will be materially endangered, in 
which event such taxes, assessments or charges shall be paid 
forthwith. The Port will cooperate fully with the Corporation in any 
such c 1 a i m , d e f ens e o r contest • 

SECTION 4.12. Additional Payments by Corporation. The 
Corporation will pay, or cause to be paid, in addition to the pay
ments provided for in Sections 4.02 and 4.03 hereof, all of the 
expenses of operatipn of the Project, including, without limitation, 
the cost of all necessary and proper repairs, replacements and renew
als made pursuant to Section 4.06 hereof; the cost of insurance, if 
any, carried pursuant to Section 4.07 hereof; and any and all taxes 
and assessments payable pursuant to Section 4.11 hereof. 

SECTION 4.13. No Abatement of Payments. It is understood 
and agreed that the payments under Section 4.02 and other charges 
payable hereunder shall continue to be payable at the time and in the 
amounts herein specified, whether or not the Project, or any portion 
thereof, shall have been destroyed, wholly or partially, by fire or 
other casualty, and that there shall be no abatement of any such pay
ments and other charges by reason thereof. 

SECTION 4.14. Installation of Additional Property by 
Corporation. The Corporation may from time to time, in its sole dis
cretion and at its own expense, install machinery, equipment and 
other personal property in the Project and which may be attached or 
affixed to the Project. All such machinery, equipment and other per
sonal property shall remain the sole property of the Corporation and 
~he Corporation may remove the same from the Project at any time, in 
lts sole d i scret.ion and at its own expense; provided, that any damage 

._to the Project resulting from any such removal shall be repaired by 
the Corporation at the expense of the Corporation. The Corporation 
may create any mortgage, encumbrances, lien or charge on any such 
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· · hinery, equipment and other personal property. Neither the Port 
· ~ the Trustee shall have any interest in any such machinery, equip

nt or personal property so installed pursuant to this Section. 

SECTION 4.15. Additional Bonds. The Corporation agrees 
·:'iiiat in the event the Port shall, at the request of the Corporation, 

:issue Ad_ditional Bon_ds. u_nder the Ordin~nce for. the purp?se of (a) 
~~mpletlng th~ ac~u1s1t1?~' constructlon and 1ns~alla~1on ~f the 
<p't'oject descrlbed 1n Exh1b1t A hereto, (b) enlarg1ng, 1mprov1ng or 
-··~xpanding such Project, (c) providing add_itional faciliti~s at the 
·plant for the control, abatement or prevent1on of water or a1r pollu
_'f'ion, or (d) refunding of Outstanding Bonds in accordance with the 
·ordinance the Corporation will, if necessary, enter into an amendment 
.'~to this Agreement with the Port which will contain such provisions as 

jball be required in respect of the issuance of such Additional 
:)onds. 

ARTICLE V 

SPECIAL COVENANTS. 

SECTION 5.01. No Warranty as to Suitability of Project. 
~e Port makes no warranty, either express or implied, as to the 

·-_actual or designed capacity o-f the Project, as to the suitability of 
· -~-the Project for the purposes specified in this Agreement, as to the 

:·.c.ondition of the Project, or that the Project will be suitable for 
the Corporation's purposes or needs. 

, SECTION 5.02. Maintenance of Corporate Existence of 
Corporation; Merger, Sale or Transfer. The Corporation agrees that 

_while the Bonds are outstanding it wi 11 rna intain its coq::o rate exis
_:tence, will not dissolve or otherwise dispose of all or substantially 
_;·_all of its assets and will not consolidate with or merge into another 
::corporation or permit one or more other corporations to consolidate 
... -~ith or merge into it; provided, that the Corporation may, without 
.·violating the agreement contained in this Section, consolidate with 

or merge into another domestic (United States) corporation, or permit 
~~ne or more other corporations to consolidate with or merge into it, 
··or sell or otherwise transfer to another domestic corporation all or 
-substantially all of its assets as an entirety and thereafter dis-
·solve, provided the surviving, resulting or transferee corporation, 
as the case may be, ( i) is authorized to do business in the State of 

:?regan, (ii) is a domestic corporation as aforesaid and (iii) assumes 
ln writing all of the obligations of the Corporation under this 

·Agreement, provided further that the surviving, resulting or trans
·feree corporation, as the case may be, has a consolidated net worth 
(after giving effect to such consolidation, merger or transfer) at 

. le~st equal to or greater than that of the Corporation immediately 
·Prlor to such consolidation, merger or transfer. 
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If a consolidation, merger or sale or other transfer is 
-'ade as permitted by ~his ~ection 5.02, the provisions of this 
-:<:~ection 5. 02 shall cont1nue ln full force and effect and no further 

- '':ifonsolid~tion, ~erger or sa~e _or other t~ansfer .shall be made except 
:.~;in compllance Wlth the prov1s1ons of thls Sect1on 5.02. 

~-· ?:..·~ . 
'''~<-·-. SECTION 5.03. Quiet Enjoyment of Project. The Port cove-
10ants that the Corporation, so long as it observes and performs the 
]terms, conditions and covenants on the Corporation's part to be 
.-~:observed and performed under this ~reement, shall peaceably and qui
.:::tet1Y have, hold and enjoy the Project as purchaser in possession, 

.. ~;·tree from molestation, hindrance, eviction or disturbance by the Port 
~;r by any other person or persons lawfully claiming the same by, 

··/;-through oc under the Port, and the Port shall not create or suffer to 
\'be ere a ted any lien, charge oc encumbrance on the Project oc any pact 
;-~hereof other than those consented to by, or arising fcom the action 
_,·0 r inaction of, the Cocporation. 

, SECTION 5.04. Cooperation for Permits and Licenses. In 
.;-. r the event it may be necessary for the proper performance of this 

:. Agreement, oc any rights hereunder, on the part of the Port oc the 
'~Corporation that any application or applications for any permit or 
<license or authorization to do or to perform certain things be made 
.:to any governmental or othec agency by the Corporation or the Port, 
:or both, the Corporation and the Port each agree to execute upon the 
-:request of the other such application or applications. 

~--- SECTION 5.05. Preservation by Port of Rights, Powers and 
·_Tax Status. The Port will use its best efforts to maintain, presecve 
~and cenew all the eights, powecs, privileges and franchises relating 
to ·the Project owned by it; and will comply with all valid acts, 
. rul~s, regulations, ocders and directions of any legislative, execu
:.tive, administrative or judicial body applicable to the Project. The 
· Po r t f u r the r co vena n t s t h a t i t w i 11 no t t a k e o r f a i 1 to t a k e a n y 
action that would result in the loss of any tax exemption which it 
presently enjoys or to which it may subsequently become entitled, the 
loss of which would adversely affect the Corporation's interest in 
the Project or under this Agreement. 

_ SECTION 5.06. Corporation's Right to Remedy Defaults of 
~rt. The Corporation is hereby granted the right, in the event of a 
~efaul t by the Port under this Agreement -:>r the Ordinance of any of 
lts covenants and obligations, to take such actions as it may deem 
necessary to remedy such default. 

SECTION 5.07. Covenant as to Further Assurances. The 
,:_ Port covenants t h a t , i n so fa c a s i t i s w i thin i t s 1 ega 1 power to do 
,so, it will from time to time execute and deliver such further 
instructions and take such further action as may be reasonable and as 
maY be required to carry out the purpose of this Agreement; provided, 
however, that no such instruments or actions shall pledge the credit 
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or taxing power of the State of Oregon or any political subdivision 

'"of said State. 

SECTION 5.08. Tax-Exempt Status of the Bonds. The 

corporation and the Port covenant and agree that they, and each of 

them, will not take or authorize or permit any action to be taken and 

have not taken or authorized or permitted any action to be taken 

which results in the interest paid on the Bonds being included in 

.. gross income for purposes of Federal income taxation. 

SECTION 5.09. Bonds Redeemable at Option of Corporation. 

If the Corporation is not in default in its payments pursuant to 

section 4.02 hereof, the Port agrees that, at the request at any time 

of the Corporation and if the Bonds are then callable, it will forth

with take all steps that may be necessary under the applicable 

redemption provisions of the Ordinance to effect redemption of all or 

part of the then outstanding Bonds, as may be specified by the 

corporation on the redemption date designated by the Corporation and 

·in which such redemption may be made under such applicable 

provisions. 

SECTION 5.10. Notice to Guarantor. All notices, certifi

cates, demands, reports, consents, approvals, and other documents 

required to be furnished to the Corporation under and pursuant to any 

provision of this Agreement including any notice of an Event of 

~fault shall be furnished in like manner to Wacker, as Guarantor 

under the Guarantee; provided, however, that.this Agreement and the 

duties, obligations and liabilities of the Corporation hereunder and 

the Guarantee and the duties, obligations and liabilities of Wacker 

thereunder shall in no way be affected or impaired by the failure of 

the Port or the Trustee to furnish such notice and other document or 

documents to Wacker. The performance by Wacker under the Guarantee 

of any covenant, agreement, condition or provision contained in this 

Agreement shall be deemed to be the performance by the Corporation of 

such covenant, agreement, condition or provision. 

ARTICLE VI 

ASSIGNMENT, LEASE AND SALE. 

SECTION 6.01. Assignment, Lease or Sale of Project by 

Corporation. The Corporation will not sell, lease or otherwise dis

pose of or encumber the Project, except for Per~itted Encumbrances 

and except as provided in Section 5.02 hereof and in this 

Section 6.01. The'Corporation may from time to time sell or permit 

the sale of any machinery, fixtures, apparatus, tools, instruments or 

other movable property or any materials constituting part of, or used 

in connection with, the Project, if the Corporation certifies, in 

writing, to the Port and the Trustee that such articles are no longer 

needed or are no longer useful in its operation of b~e Project and 

SCOEPA00001681 

I j 

i. 

I ,i 

I, 



30 

.: ;,the p r o c .e e d ~ t h e r e o f a r e . a p p 1 i e d t o t h. e r e p 1 a c e m e n t o f ~ r 
· ;.'i~'ubstitutlon ror the prope.rtl.es so sold or dlstx'sed of, .or. are pa~d 

\'fo the Trustee for depos1t 1n the Bond Fund. In add1t1on, th1s 
·:iiAgreement may be assigned in whole or in part, and the Project may be 
~old or leased as a whole or in part, and any proceeds therefrom 
ieta ined, by the Corporation, subject, however, to the Port's Consent 
.j~nd, to the following conditions: 

':;..~·
~,~t': 

. :;t~: 
~--~~: ;.}-.: 

. '·"' 
·~.;. 

(a) No sale, assignment or leasing (other than 
pursuant to Section 5.02 hereof), shall relieve the 
Corporation from primary liability for any of its 
obligations hereunder, and in the event of any such 
sale, assignment or leasing the Corporation shall con
tinue to remain primarily liable for the payments 
specified in Section 4.02 hereof and for performance 
and observance of the other agreements on its part 
herein provided; · 

··.-

(b) Any sale, assignment or lease shall be made 
subject to the security interest created under this 
Agreement; 

(c) The assignee, vendee or lessee shall assume 
the obligations of the Corporation hereunder to the 
extent of the interest assigned, sold or leased; and 

(d) The Corporation shall, within fifteen (15) 
days after the delivery thereof, furnish or caus~to 
be furnished to the Port and the Trustee a true and 
complete copy of each such sale agreement, assigr~ent 
and lease, as the case may be. 

SECTION 6.02. Assignment to Trustee. The Port may assign 
its rights under and interest in this Agreement (except indemnifica
tion payments paid pursuant to Section 4.07 hereof and attorney fees 

:;and other expenses paid pursuant to Section 7.04 hereof), and may 
'pledge and assign any purchase price payments and receipts and reve
. nues receivable under or pursuant to this Agreement (except indemni-
-fication payments paid pursuant to Section 4.07 hereof and attorney 

fees and other expenses paid pursuant to Section 7.04 hereof), any 
moneys receivable by the Port due to other payments or sale of assets 

:which are part of the Project, and income earned by the investment of 
funds held under the Ordinance for the Cost of the Project and other

.wise, as provided herein and in the Ordinance, to the Trustee pursu
:ant to the Ordinance as security for payment of the principal of, 
premium, if any, and interest on the Bonds, but such assignment or 
Pledge shall be subject to this Agreement. Except as provided in 
this Section 6.02, the Port will not sell, assign, transfer, convey 

·or otherwise dispose of its interest in the Project or any portion 

. ,1,:, .,, 

thereof or in the revenues therefrom during the term of this 
Agreement, nor will it create or suffer to be created any lien, 

----"=.;__~--- ---- -

j ... ' 
I 
i 
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rge or encumbranc7 there~n ot~er than those consented to by, or 
sing from the act1on or 1nact1on of, the Corporation. 

ARTICLE VII 

EVENTS OF DEFAULT AND REMEDIES. 

SECTION 7.01~ Enumeration of •Events of Default•. The 
.lowing shall b.e "events of default". under this Agreement, and the 
rms "event of default" or ••default" shall mean, whenever they are 

in this Agreement, any one or more of the following events: 

(a) Failure by the Corporation to pay when due 
any payment of the purchase price or any portion of 
the interest on such purchase price required to be 
paid under Section 4.02 hereof; 

(b) Failure by the Corporation to pay when due 
any payment required to be made under this Agreement 
other than payments of the purchase price and interest 
thereon under Section 4.02 hereof, which failure 
shall continue for a period of thirty (30) days after 
written notice, specifying such failure and requesting 
that it be remedied, is given to the Corporation by 
the Port by registered mail; 

(c) Failure by the Corporation to observe and 
perform any covenant, condition or agreement on its 
part to be observed or performed, other than as 
referred to in subsections (a) and (b) of this 
Section 7.01, which failure shall continue for a 
period of sixty (60) days after written notice, speci
fying such failure and requesting that it be remedied, 
is given to the Corporation by the Port by registered 
mail; 

(d) The entering of an order or decree appoint
ing a receiver of the Project or any part thereof or 
of the revenues thereof with consent or acquiescence 
of the Corporation or the entering of such order or 
decree without the acquiescence or consent of the 
Corporation if it shall not be vacated, discharged or 
stayed within sixty (60) days after entry; or 

(e) The dissolution or liquidation of the 
Corporation or the filing by the Corporation of a vol
untary petition in bankruptcy, or failure by the 
Corporation promptly to lift any execution, 
garnishment or attachment of such consequence as will 
impair its ability to carry out its obligations under 

I" 
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this Agreement, or adjudication of the Corporation as 
a bankrupt, or an assignment by the Corporation for 
the benefit of its creditors, or the entry by the 
Corporation into an agreement of composition with its 
creditors, or the approval by a court of competent 
jurisdiction of a petition applicable to the 
Corporation in any proceeding for its reorganization 
or management instituted under the provisions of any 
bankruptcy act, or under any similar act which may 
hereafter be enacted, and such adjudication or 
approval shall not be vacated or set aside or dis
missed within sixty (60) days of the date of entry 
thereof. The term "dissolution or liquidation of the 
Corporation", as used in this subsection, shall not be 
construed to include the cessation of the corporate 
existence of the Corporation resulting either from a 
merger or consolidation of the Corporation into or 
with another ~orporation or a dissolution or liquida
tion of the Corporation following a transfer of all or 
substantially all of its assets as an entirety, under 
the conditions permitting such actions contained in 
Section 5.02 hereof. 

The foregoing provisions of this Section 7.01 are subject 
to the following limitations: If by reason of acts of God; strikes, 
lockouts or other industrial disturbances; acts of public enemies; 
orders of any kind of the Government of the United States or of the 
State of Oregon or any department, agency', political subdivision or 
official of either of them, or any civil or military authority; 
insurrections; riots; epidemics; landslides; lightning; earthquakes; 
fires; hurricanes; storms; floods; washouts; droughts; arrests; 
restraint of government and people; civil disturbances; explosions; 
material breakage or accident to machinery; partial or entire failure 
of utilities; or any cause or event not reasonably within the control 
of the Corporation, the Corporation is unable in whole or in part to 
carry out its agreements herein contained, other than the obligations 
on the part of the Corporation contained in Sections 4.02 and 5.02 
hereof, the. Corporation shall not be deemed in default during the 
continuance of such inability. The Corporation agrees, however, to 
use i~s best efforts to remedy with all reasonable dispatch the cause 
or causes preventing it from carrying out its agreements; provided, 
that the settlement of strikes, lockouts and other industrial distur
bances shall be entirely within the discretion of the Corporation, 
and the Corporation shall not be required to make settlement of 
strikes, lockouts and other industrial disturbances by acceding to 
the demands of the opposing party or parties when such course is in 
ih~ judgment of the Corporation unfavorable to the Corporation. Any 
allure of the Corporation to perform its obligations under 

Sections 4.02 and 5.02 hereof shall constitute an event of default 
regardless of the reason for such failure to perform. 
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SECTION 7.02. Remedies. Whenever any event of default ~ferred to in Section 7.01 hereof shall have happened and be sub. ~~lsting, a~y one or mo!e of th~ following remedial steps ~ay be ~1aken, prov1ded that wr1tten not1ce of the default has been g1ven to :·fhe Corporation by the Port by regis~ered mail and the default ~as ~~t theretofore been cured, and prov1ded further t~at no remed1al :~:·s~teps shall be taken by the Port the effect of wh1ch w?ul.d be to _, ~iiti tle the Port to ~unds necessary for the pa:yment of pnncli?al. and ·interest on Bonds wh1ch have not yet matured unless such pr1nc1pal .·and interest shall have been declared due and payable in accordance ~~th the Ordinance and such declaration shall not have been "fescinded: 
-~~~~~~~: 
,:~~;:!!. 

·"': 

",":' ,, 

~.~.:~t 

-;:f; 
.. 
.. t· 
•; ·~- . 

' ·.~ 

.. :.. ... ::· 

. ~ .::r" 
=1· 

(a) The Port may at its option declare all unpaid installments of the purchase price, together with interest then due thereon, to be immediately due and payable, whereupon the same shall become immediately due and payable; 

(b) The Port may take any actioh at law or in equity to collect the pa:yments then due and thereafter to become due, or to secure possession, or to enforce the performance and observance of any obligation, agreement or covenant of the Corporation under this Agreement; and 

(c) The Port may enforce the Port's security interest in the Project through the exercise of the remedies provided by the Oregon Uniform Commercial Code or the Uniform Commercial Code of any other jurisdiction the laws of which are applicable. _::! .. _~~ _· 

.)~~y amounts collected pursuant to action taken under this :;~,S-ection 7.02 shall be applied in accordance with the Ordinance. ;.~.·-:. 

~--:',..: ..~-

.. ::2:.: Upon reasonable written notice to the Corporation, the ;·f9 rt, during business hours of the Corporation, shall have access to __ .,al1d inspect, examine and make copies of the books and records and any ~"·,?nd all accounts and financial data of the Corcoration insofar as the .?Jame relate to the Project, subject to Sect(on 3~01 hereof. ~.-_::::i· 

~t·~l' :: 
.... ,. SECTION 7.03. No Remedy Exclusive. No remedy conferred :/~Pon or reserved to the Port by this Agreement is intended to be ·~exclusive of any other available remedy or remedies, but each and ~~~;:~very such remedy shall be cumulative and shall be in addition to r·:;ev~ry other remedy given under this Agreement or now or hereafter :_:.eXlsting at law or in equity or by statute. No delay or omission to ~~xercise any right or power accruing upon any default shall impair gany such right or power or shall be construed to be a waiver thereof, !~but any such right and power may be exercised from time to time and (.:f 5 often as may be deemed expedient. In order to entitle the Port to ···'):..'. 

~72~:: 
2t\J:~!:: 

~!;, 

i 
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ii 
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. ·:. ere i se any remedy reserved to it in this Article VII, it shall not .-~:necessary to give ~ny notice, other than such notice as may be 
, 'here in exp res sly requl red. 

. SECTION 7.04. Corporation to Reimburse Reasonable Fees of 
.'Attorneys and Other Expenses. If the Corporation shall default 
··under any of the provisions of thi~ Agreement and the Port or the Trustee shall employ attorneys or lncur other expenses for the collection of the purchase price or to secure possession, or to resell 
~~e project or for the enforcement of performance or observance of ·anY obligation or agreement on the part of the Corporation contained 
-{n this Agreement, the Corporation will on demand therefor pay the 
reasonable fees and expenses of the Port, the Trustee and their <attorneys, including attorneys' fees for appeals, as they are 
incurred. 

... SECTION 7.05. Waiver of Breach. In the event any agree
'rnent contained in this Agreement shall be breached and such breach 
shall thereafter be waived, such waiver shall be limited to the par
ticular breach so waived and shall not be deemed to waive any other 
breach hereunder. In view of the assignment of the Port's rights in 
and under this Agreement to the Trustee, the Port shall have no power 
to waive any default hereunder by the Corporation without the consent . ·of the Trustee to such waiver. Notwithstanding the foregoing, if, 
after the maturity of the outstanding Bonds shall have been acceler

:~ted by the Trustee upon occurrence of an event of default under the 
.·~ordinance, all arrears of interest on the outstanding Bonds and 
~nterest on overdue installments of interest (if lawful) at a rate ·:per annum which is one percentage point greater than the highest rate 
per annum borne by any of the Bonds and the principal and premium (if 
any) on all Bonds then outstanding which have become due and payable 
otherwise than by acceleration, and all other sums payable under the 

"~rdinance, except the principal of and the interest on such Bonds 
-.which by such acceleration shall have become due and payable, shall 
have been paid, all other things shall have been performed in respect 

':?f which there was a default, there shall have been paid the reason
.:~·able fees and expenses of the Trustee and the Port and of the holders 
• of s u c h 8 o n d s , i n c 1 u d i n g r e a so n a b 1 e at to r n e y s ' fee s ( i n c 1 ud in g 
~ .. ttorneys' fees for appeals) paid or incurred and such event of 

- de fault sha 11 be waived by the Trustee and t.."1e Port with the conse
,.quence under Section 10.01 of the Ordinance that such acceleration is 
':r7scinded, then the Corporation's default hereunder shall be waived 
.Wlthout further action by the Trustee or the Port • 
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ARTICLE VIII 

ACCELERATION OF PURCHASE PRICE OF PROJECT. 

SECTION 8.01. Options to Accelerate Payment of Purchase 
price of Project. The Corporation shall have, and is hereby grant
d options to accelerate payment of all or a portion of the unpaid 

. ~u;chase price of the Project pursuant to the terms of this Agreement 
and the Indenture, and under circumstances other than those described 
in section 4.02 hereof, in which case the purchase price will be a 
sum sufficient, together with other funds held by the Trustee and 
available for such purpose, (i) to redeem at the earliest practicable 
~ate all Bonds of one or more Series then outstanding under the 
ordinance at the redemption prices applicable on the date or dates 
fixed for redemption as provided in the Ordinance, (ii) to pay the 
principal on all such outstanding Bonds maturing prior to the date or 
dates fixed for redemption, (iii) to pay the interest which will 

· become due on such Bonds to the date or dates fixed for redemption or 
the maturity date or dates, as the case may be, and (iv) to pay all 
costs and expenses relating to such Bonds and all Administration 
bpenses accrued and to accrue through the date or dates fixed for 
redemption or-the maturity date or dates, as the case may be. 

SECTION 8.02. Notice of Purchase. To exercise an option 
granted in this Article VIII, the Corporation shall give written 
notice to the Port and the Trustee of the date of closing of the pur
chase, which date shall not be less than sixty (60) nor more than one 
hundred eighty (180) days from the date the notice is mailed. 

SECTION 8.03. Conveyance of Title. Upon any acceleration 
of the payment of all or part of the purchase price of the Project 
under this Article VIII prior to the conveyance of title to all the 
Project pursuant to Section 4.01 hereof, the Port, upon payment of 
the amount required, will deliver to the Corporation such documents 
as would be required under Section 4.01 to vest title to the Project 
in the Corporation, subject solely to the liens and encumbrances 
which would be permitted by Section 4.01 and those liens and encum
brances resulting from the failure of the Corporation to perform or 

· observe any of the agreements on its part contained in this 
- Ag r e em en t . 
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ARTICLE IX 

MISCELLANEOUS. 

SECTION 9. 01. Disposition of Funds After Payment of Bonds. 
.amounts remaining in the Bond ~und and other funds e~tablis~ed 

. r the Ordinance after payment 1n full of the Bonds (1nclud1ng e r est and p r em i um , i f any , the r eo n ) , o r p r o v i s i on f o r p a ym en t 
eof having been made in accordance with the provisions of the 
nance, and payment of all other reasonable and necessary obliga-

. ns and expenses incurred by the Port to pay for the Cost of the 
ject, including interest, premiums and other charges, if any, 
reon, and payment of Administration Expenses shall belong to and 
paid to the Corporation by the Trustee as overpayment of the pur
se price. This Agreement shall be terminated upon discharge of 

ordinance as provided in Section 14.01 thereof. 

SECTION 9.02. Notices. All notices, certificates, requests 
communications hereunder shall be sufficiently given and 

11 be deemed given when mailed by first class mail (except as 
.•,otherwise specified herein), postage prepaid, addressed as follows: 

:~::i,f to the Port, at P.O. Box 3529, Portland, Oregon 97208, 
,ftA1:tention: Executive Director; if to the Corporation, at Suite 1130, 
. ·::.i\.2 ·O 0 S • W • M a r k e t S t r e e t , P o r t 1 a n d , 0 r e g o n 9 7 2 0 1 , 

· .. :i:ii'f.ttention: Treasurer; and if to the Trustee, at P.O. Box 2971, 
~!'Portland, Oregon 97208, Attention: Corporate Trust Department. A 
'(gupl ica te copy of eqch notice, certificate, request or other communi
Y''cation given hereunder to the Port, the Corporation or t..."le Trustee 
.shall also be given· to the others. The Corporation, the Port and the 
.Trustee may, by notice given under this Section 9.02, designate any 
·further or different addresses to which subsequent notices, certifi
cates, requests or other communications shall be sent. 

SECTION 9.03. Agreement to Bind and Inure to Benefit of the 
Corporation, Port and Holders of Bonds. This Agreement shall inure 
to the benefit of the Port, the Corporation and the holders from time 
to time of the Bonds, and shall be binding upon the Port, the 
Corporation and their respective successors and assigns, subject to 
the limitation that any obligation or liability of the Port created 
by or arising out of this Agreement shall not be a general debt of 
the Port, but shall be payable solely out of the proceeds derived 
from this Agreement or the sale of the Bonds or income earned on 
invested funds as provided herein or in the Ordinance. 

SECTION 9.04. Modification of Agreement. Ex c e p t a s 
otherwise provided in this Agreement or in the Ordinance, subsequent 
to the initial issuance of the Bonds and prior to payment or provi
sion for the payment of the Bonds in full (including interest and 
premi1.1m, if any, thereon), in accordance with the provisions of the 
Ordinance, and payment or provisions for the payment of other 
obligations incurred by the Port to pay the Cost of the Project 
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luding interest, premiums and other charges, if any, thereon, and 
ent or provision for payment of Administration Expenses, this 

reement may not be amended, changed, modified, altered or termi
ted so as adversely to affect the interests of the holders of the 

·. onds without the prior written consent of (a) the holders of at 
ast sixty-six and two-thirds per cent (66 2/3%) in aggregate prin

. ipal amount of the Bonds then outstanding, and (b) in case less than 
.~11 of the several Series of Bonds then outstanding are affected by 
~he modifications or amendments, the holders of not less than 
~:'sixty-six and two-thirds per cent (66 2/3%) in aggregate principal 
.~amount of. the Bonds of each Series so affected then outstanding; pro
:;vided, however, that if such modification or amendment will, by its 
:terms, not take effect so long as any Bonds of any specified Series 

·:.·remain outstanding, the consent of the holders of such Bonds shall 
~7Aot be required and such Bonds shall not be deemed to be outstanding 
.for the purpose of any calculation of outstanding Bonds under this 
~"section 9.04; provided, further, that no such amendment, change, mod
_ification, alteration or termination will reduce the percentage of 
the aggregate principal amount of outstanding Bonds the consent of 
the holders of which is required for any such amendment, change, mod
ification, alteration or termination or decrease the amount of any 
payment required to be made under this Agreement or extend the time 

.of payment thereof. This Agreement may be amended, changed, modified 
and altered without the consent of the holders of Bonds to provide 
necessary changes in connection with the issuance of Additional Bonds 
or to provide other changes which will not adversely affect the 
interest of such holders. No amendment, change, modification, alter
ation or termination of this Agreement shall be made other than pur
suant to a written instrument signed by the Port and the 
Corporation. 

SECTION 9.05. Counterparts. This Agreement may be exe
cuted in any number of counterparts, each of which, when so executed 
and delivered, shall be an original; but such counterparts shall 
together constitute but one and the same Agreement. 

SECTION 9.06. Severability. If any clause, provision or 
section of this Agreement be held illegal or invalid by any court, 
the invalidity of such clause, provision or section shall not affect 
any of the remaining clauses, provisions or sections hereof, and this 
Agreement shall be construed and enforced as if such illegal or 
invalid clause, provision or section had not been contained herein. 
In case any agreement or obligation contained in this Agreement be 
held to be in violation of law, then such agreement or obligation 
shall be deemed to be the agreement or obligation of the Port or the 
Corporation, as the case may be, to the full extent permitted by 
law. 

SECTION 9.07. Laws of Oregon to Govern. The laws of the 
State of Oregon shall govern the construction of this Agreement. 

__ _j. 
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IN WITNESS WHEREOF, the parties hereto have caused this 
,:':Agreement to be duly executed as of the day and year first above 

written • 
. ~ ~·· ,. 

Attest: 

~<>· Secretary' 

(SEAL) 

Attest: 

Secretary 

THE PORT OF PORTLAND 

By __ ~~~~~~~~~~·-----
Presldent 

WACKER SILTRONIC CORPORATION 

By ____ ~~~·)!~~--·~~~~~~·~~~-(·'_!~·f_i_'t_~/----
Vice President 

,'1 
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ASSIGNMENT 

KNOW ALL MEN BY THESE PRESENTS that THE PORT OF PORTLAND, 
.· .: suant to the Ordinance hereinafter referred to, which. Ordinance 

· _;;''f;h~~ been here to fa :e duly ~nacted, does hereby sell, assign, tran~fer 
~:·>nd set over to F1rst Natlonal_ Bank of Oregon, a .bank ~orporat1on, 
,";~aving its corporate trust off lee and place of bus1ness 1n Portland, 
+o,r.egon, as Trust.ee under the Ordinance e~acted .by said .Port on 

-:,<March 14, 1979, Wlthout recourse, all the r1ght, t1tle and 1nterest 
... :•6fsaid Port in and to the Insta~lment. Sale Ag~e~ment date? as ~f 

-,April 15, 1979, other than the 1ndemn1ty prov1s1ons conta1ned 1n 
.'','section 4.07 of the Installment Sale Agreement, (including, without 
'limitation, the security interest of the Port in the Project therein 

;.':'d'esc ri bed) between said Port and Wacker S i 1 tronic Corporation, a 
;Delaware Corporation, as well as all amounts payable or which may 
become payable under said Installment Sale Agreement the same to be 
beld in trust and applied by said Trustee as provided in said 

::.ordinance; and The Port of Portland does hereby constitute and 
:.".appoint First National Bank of Oregon, Trustee as aforesaid, its true 
.::and lawful attorney for it and in its name to collect and receive 
-payment of any and all of said payments and to give good and suffi
:~ient receipts therefor, hereby ratifying and confirming all that 
... said attorney may do in the premises. Said Trustee may, but except 
-~~otherwise provided in said Ordinance shall not be required to, 
. institute any proceedings or take any action in its name or in the 

name of The Port of Portland to enforce payment or collection of any 
or all of such payments. First Na tiona 1 Bank of Oregon shall have 
the power to assign, without recourse, all its powers, rights, title 

'and interest under this Assignment to any successor trustee appointed 
pursuant to said Ordinance. 

IN WITNESS WHEREOF, The Port of Portland has caused this 
Assignment to be duly executed in its name by the President, and its 

·corporate sea 1 to be here unto affixed and at tested by its Secretary, 
all as of this 15th day of April, 1979. 

THE PORT OF PORTLAND 

(SEAL) 
~ t .... 

.24:r-By .. 
President 

Attest: 

(\ 

~. 0v\;lc.J;c_ 
f~?· Secretary 

I , f/l 
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ty of Mul tnomah 

this day of 1979, befo~e me appea~ed 

and , who, being duly sworn, did say 
-----------------

he, is the President and he , is 
----------------

Assistant Sec~etary of the within named The Po~t of Portland, a 

corporation, that the seal to the within instrument is the 

.corpo~ate seal of said municipal co~po~ation, and that said instru

:~~ent was signed and sealed by autho~ity of its Boa~d of 

.. ;~:-~ 
:}ommissioners, and and acknowledged 
.;- . 

. ·'this to be the free act and deed of said municipal corporation. 

~N TESTIMONY WHEREOF, I have hereunto set my hand and affixed by 

~ficial seal this day and year first in this ce~tificate written. 

Nota~y Public fo~ Oregon 
Commission Expi~es ---

I' 

, I: 
I 
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1· 
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thiS day of 1979, before me appeared 

and . , who, being duly sworn, did say 
------~----------

he , ·- , is the Vice President and he 

is the (Assistant) Secretary of the within named 

"wacker Siltronic Corporation, a Delaware corporation, that the seal 
,;,, 

·rto the within instrument _is the corporate seal of said corporation, 

·. :·,~nd that said instrument was signed and sealed by authority of its 

.:Board of Directors, and .----'··· .and · 1 acknowl----------------------------------
:·edged this to be the free act and deed of said corporation. 

. . 
.. IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed by 

·official seal this day and year first in this certificate written. 

/ ------
Notary Public /or 

Commission Expires 
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EXHIBIT A 

DESCRIPTION OF THE PROJECT 

The Project will be located at the Corporation's Plant, 
located in Portland, Oregon, and will consist of the following air 
and water pollution control facilities: 

1. Nox Scrubber and Related Alternate Power Supply 
system - 100% 

2. Trichloroethylene Control System - 40.29% 

3. Dust Separation System - 100% 

4. Waste Water Treatment System - 100% 

5. Cooling Water Treatment System - 57.65% 

6 . Pollution Storage Tanks and Special Foundations -
100% 

7. Primary Switch Gear for the Nox Scrubber, 
Trichloroethylene Control System and Waste Water Treatment 
Plant - 85.86% 
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BOND PURCHASE AGREEMENT 
The Port of Portland, Pollution Control 

Revenue Bonds, 1979 Series (Wacker 
Siltronic Corporation Project) 

AGREEMENT dated as of April 15, 1979, by and between The 

port of Portland (the "Port"), Portland, Oregon and First National 

Bank of Oregon, Portland, Oregon; Commerzbank, New York, New York; 

,,. and Dresdner Bank, New York, New York (the "Purchasers"). 

SECTION 1. Representations and Warranties. 

The Port represents and warrants that: 

1.1. Corporate Authority. The Port is a municipal corpo

ration of the State of Oregon. The Port has, pursuant to Chapter 777 

and Chapter 778 of the Oregon Revised Statutes, both as amended 

(collectively the "Act"), authorized as a project the acquisition, 

construction and installation of certain pollution control facilities 

at the silicon wafer manufacturing facility in Portland, Oregon of 

wacker Siltronic Corporation (the "Corporation"), a Delaware corpora
tion, and the sale of said project to the Corporation. The Port is 

authorized and empowered by the Act and an ordinance enacted by the 
Port on March 14, 1979 (the "Ordinance") (a) to enter into the trans

actions contemplated by ( i) this Agreement, ( i i) the Ordinance and 

(iii) the Installment Sale Agreement (the "Sale Agreement") dated as 

of April 15, 1979, by and between the Port, as vendor, and the 

Corporation as vendee, and (b) to apply the proceeds from the issu

ance and sale of the Pollution Control Revenue Bonds, 1979 Series 

(Wacker Siltronic Corporation Project) in an aggregate principal 

amount of $3,430,000 (the "Bonds") as set forth herein. The execu

tion and delivery of this Agreement, the Ordinance, the Sale 
Agreement and the Bonds are within the corporate authority of the 

Port, have been duly authorized by all proper corporate proceedings 

and will not contravene any provisions of applicable law or any stat

ute, judgment, order, decree, agreement or instrument binding on it. 

1.2. Litigation. There is no action or proceeding pending 

or, to the knowledge of the Port, threatened by or against the Port 

before any court or administrative agency which might adversely 

affect the authority or ability of the Port to perform its obliga

tions under this Agreement, the Ordinance, the Sale Agreement and the 
Bonds. 

1.3. Governmental Authorization. No authorizations, con

sents and approvals of governmental bodies or agencies are required 

to be obtained by the Port in connection with the execution and 

delivery of this Agreement, the Sale Agreement and the Bonds or the 
enactment of the Ordinance or in connection with the carrying out by 

the Port of its obligations under this Agreement, the Sale Agreement 
and the Bonds. 
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SECTION 2. The Bonds. 

2.1. Purchase of Bonds. The Purchasers agree, upon U1e 
terms and conditions contained in this Agreement, to purchase from 
the port on the date hereof the aggregate principal amount of 
$3,430,000 of Bonds at par plus accrued interest in the amounts as 
listed on Schedule A attached hereto. The Bonds purchased hereuncier 
will rn.:.ture on April 15, 1991 and will be subject to redemption at 
anytime without payment of premium or prepayment penalty. ThE: bonds 
w-ill also be subject to Sinking Fund Requirements (as such term is 
defined in the Crdinance) on April 15 of each year as set out bela~-: 

1985 
1986 
1S.87 
1988 
1989 
1990 
1991 

$490,000 
490,000 
490,000 
490,000 
490,000 
490,000 
490,000 

Tlio2 bonds shall be substantially in the form set forth in Section 
15.08 of the Ordinance and issued pursuant to Section 2.02 thereof, 
dated April 15, 1979. The Bonds will bear interest, from April 15, 
1979 until paid, at a rate of 6 l/8% f..Jer annum and shall be payable 
semi-annually on October 15 and April 15 of each year commencing on 
October 15, 1979. The Bonds may be redeemed at any time 'without pre
mluin or pref.;ayment penalty. 

The Bonds are limited obligations of the Port and are pay
able solely from and secured by a I-Jledge of the revenues derived from 
the sale of the Project to the Coq:orat.ion (excer:;t to the extent paid 
out of moneys attributable to Sond proceeds, income from temporary 
investments or, under certain circumstances, proceeds of insurance or 
condemnation a"'ards). The Bonds do not constituLe a debt or liabil
ity of the State of Oregon or any political subdivision thereof, and 
neither such State nor any political subdivision thereof shall be 
liable on tl1e Bonds nor shall the Bonds be payable out of any funds 
other than those pledged under the Ordinance. 

Under tile Sale Agreement, title to the Project will be 
vested in the Corporation but the Port w·ill retain a security inter
est, subject to Permitted Encumbrances, in the Project and all renew
als and rer.-lacements thereof to secure the payment of all SuillS lJay
able by the CorJ:-!oration to the Port under the Sale A:jreement and the 
performance by the Corporation of all its obligations thereunder. 

Payment of the principal and interest on the Bonds hc:s been 
unconditionally guaranteed by Wacker Chemical Corporation (the 
"Guarantor") pursuant to a Guarantee Agreement by and betv;een the 
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Guarantor and First National Bank of Oregon, as Trustee, dated as of 
April 15, 1979 (tne "Guarantee") 

2.2. Funds. Payment of the purchase price of the Bonds 
shall be made in New York Clearing House funds. 

2.3. Conditions to the Purchase of Bonds. The obligation 
of the Purchasers to purchase tne Bonds shall be subject to the fol
lowing conditions: 

(a) At th8 time of Closing, the Ordinance, the Guarantee, 
and Sale Agreement in substantially the forms attached hereto shall 
be in full force and effect and shall not have been amended, modified 
or supplemented except as may have been agreed to by you, and the 
port shall have duly adop~ed and there shall be in full force and 
effect such ordinances and resolutions of the Port as in the opinion 
of /'IJ8ssrs. ftludge Rose Guthrie & Alexander shall be necessary in con
nection therewith, with the issuance of the Bonds and 'riith the trans
actions contemplated hereby; 

(b) The market price of the Bonds, or the market price of 
general credit or revenue obligations issued by States or political 
subdivisions thereof, or the market price of revenue obligations of 
the character of the bonds shall not have been materially and 
adversely affected by reason of the fact that: 

(i) legislation shell have been enacted by the 
Congress, or favorably reported for passage to either 
House of the Congress by any Comri1ittee of such House 
to which such legislation has been referred for con
sideration, or passed by either House of the Congress, 
or 

(ii) a decision shall have been rendered by a 
court established under Article III of the 
Constitution of the United States, or the United 
States Tax Court, or 

(iii) an order, ruling or regulation shall have 
been made or proposed by the Treasury Department of 
the United States or the Internal Revenue Service; 

in each such case with the purf;oSe or effect, directly or 
indirectly, of imp::lsing Federal income taxation upon such interest as 
would be received by the holders of the Bonds or u!?Jn such income as 
would be recEdvE::d by the Port under the Sale Agreement or the 
Guarantee, or 

(iv) between the date hereof and the date of the 
Closing there shall have been a material adverse 
change in the national financial or economic situation 

I< 

'i ! . 

·, 
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in the United States and there shall have ace ur red (A) 
the closing of the New York Stock Exchange, or (B) the 

general suspension of trading on the New York Stock 

Exchange, or (C) the establishment of a general bank
ing moratorium by FC:::deral or New York State authori
ties; 

(c) No order, decree or injunction of any court of compe

tent j u r i s d i ~ t i o n , no r any o r de r , r u l i n g , reg u l at ion o r a dm i n i s t r a

tive t-Jroceedlng by any governmental body or board, shall have been 
i 55 we c o r c o mm en c e d , no r s h a ll an y l eg i s l a t i o n h a v e bee n e n a c ted , 

witb tne f_)uq:-ose or effect of prohibiting the issuance, offering or 

sale of the bonds as contemt--luted hereby or thC::: execution or perfor

mance of the Ordinance, the Sale A:)reement or the Guarantee in accor

dance with their respective terms; 

(d) The Government of the United States shall not have made 

any declaration of war or become engaged in any maJor military hos

tilities; 

(e) There are no lawsuits or indictments pending by govern

mental authorities or others to which the Cor~oration or ~he 

Guarantor is a party or of which any property of the Coq:.oration or 

the Guarantor is subject, other than ordinary routine litigation 

,. incident to the kind of business conducted by the Coq:oration and the 

Guarantor, which, if determined adversely to the Corporc.tion or the 

Guc:rc.ntor would individually or in the aggregate have a material 

adverse effect on the financial position or results of operations of 

the Corporation or the Guarantor. 

(f) At or prior to the Closing, you shc.ll receive the fol

lowing documents: 

(i) the unqualified approving o):Jinion, dated 
the date of Closing, and addressed to the Port of 
fvtessrs. !<Iudge Rose Guthrie & Alexander, bond Counsel 

to the Port; 

( i i) 

relating 
bonds; 

one copy of a transcript of all proceedings 
to the authorization and issuc.nce of the 

(iii) the opinion of Messrs. Wood, Tatum, 

!'tosser, Brooke & Holden, counsel to the Port, dated 
the date of the Closing, and addressed to the Port, to 

the effect: 

(J!..) The Port is a r.~unicipal cor
poration created and existing under 
and by virtue of the laws of the State 
of Oregon. 

' I .. 
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(b) The Port has lawful author
ity to acquire, construct and install 
the Project and to sell the Project in 
accordance with the terms of the Sale 
Agreement. 

(C) The Ordinance has been duly 
enacted by the Port, and the Sale 
Agreement, the Bond Purchase hJ reernent 
and the Agency Agreement have been 
duly authorized, executed and deliv
ered by the Port and each of the fore
going constitutes legal, valid and 
binding obligations of the Port in 
accordance with its terms. 

(D) The Bonds have been duly and 
validly authorized and issued by the 
Port, are legal, valid and binding 
obligations of the Port in accordance 
with their terms and the terms of the 
Ordinance and are entitled to the 
benefits of the Ordinance. 

(E) The execution and delivery 
by the Port of the Agency Agreement 
a n d t h e B o n ci P u r c b a s e Ag r e em en t an ci 
compliance therewith and with the 
Ordinance and with the Sale hJ reement 
will not in any material respect con
flict with or constitute a breach or 
default under any agreement or other 
instrume~t to which the Port is a 
party or by which it is bound. 

(F) Neither the execution nor 
delivery by the Port of the Agency 
Agreement, the Bond Purchase 
Agreement, the Ordinance or the Sale 
Agreement, the consummation by the 
Port of any transactions therein con
templated nor the fulfillment by the 
Port of the terms, conditions or pro
visions thereof conflicts with, vio
lates or results in a breach of any 
law or court decree or, to the best of 
our knowledge, any ~ublished adminis
trative regulation a~plicable to the 
Port. 
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(G) Any recording, registration 
or filing of the Ordinance, the Sale 
Agreement, the Guarantee or any other 
instrument necessary to perfect and 
preserve the rights created thereunder 
as against third parties or required 
for the validity and enforceability 
thereof, including financing state
ments under the Uniform Commercial 
Code, has been made and no re
r e c o r d i n g , r e - f i l i n g o r 
re-registration of any such ins~ru
ments is required for such purf:X)se at 
this time. 

(H) No authorization, approval, 
consent or other order of any govern
mental authority or agency other than 
the Port is required for the valid 
authorization, execution and delivery 
of ~he Sale Agreement, the Bond 
Purchase Agreement and Agency 
Agreement or enactment of the 
Ordinance by the Port. 

(iv) a certificate or certificates, dated the date of Closing, signed by an appropriate official of the Port and in form and substance satisfactory to Messrs. Mudge Rose Guthrie & Alexander, in which such person shall state that, to the best of his knowledge 
after reasonable investigation, the Port has complied with all agreements and satisfied all conditions on its part to be per formed or satisfied hereunder at or prior to the date of Closing, that the execution, enactment and delivery of the Sale Agreement, the Bond Purchase Agreement, the Ordinance and the Bonds, and the fulfillment of their terms and provisions by the Port, will not conflict with, or constitute on the part of the Port a breach of or default under, any 
law, administrative regulation, or court decree to which the Port or its officers are f.iarties, or any indenture, mortgage, deed of trust, agreement or other instrument binding on the Port, and thC!t no litigation is pending or, to the knowledge of the: signer of such certificate threatened (A) to restrain or enjoin the 
issuance or delivery of any of the Bonds, or the application of the EJroceeds thereof, or the payment, collection or application of purcnase price or other revenues or payments pursuant to the Crdinance, the Sale Agreement, the Bond Purchase ?.greement or the 
Guarantee, (B) in any way contesting or affecting any 

6 

i 
l 

I 
ll 
'I 

! j 

!i 
: r 

i· 

SCOEPA00001701 



~uthority for or the validity of the Bonds, the 
Ordinance, the Sale k:jreement, the Guarantee, the Bond 
Pure hase Agreement, the application of the proceeds of 

the Bonds or the payment, collection or application of 
purchase price or other revenues or payments pursuant 

to tt1e Ordinance, the Sc.le Agreement or the Guarantee, 

o r ( C ) in any w a y c o n t e s t i n g the r i g h t a n d po we r o f 
the Port to cause the Project as defined in the 

Ordinance to be constructed, reconstructed or 
acquired; 

(v) a certificate, dated the date of Closing, 

signed by the President or a Vice President and a 
principal financial or accounting officer of the 
Corporation and the President or a Vice President and 

a p r i n c i p a l f i nan c i a 1 o r a c co un t i ng o f f i c e r o f the 
Guaruntor in which such officers state that, to the 
best of their knowledge after reasonable investiga

tion, the representations and warranties of the 
Corporation and the Guarantor in the Letter of 
Indemnity are true and correct as if made at and as of 

the Closing, that the Corporation and the Guarantor 
have complied with all agreements and satisfied all 

conditions on its part to be performed or satisfied at 

or prior to the Closing and that no litigation is 

pending or threatened against the Coq:oration or the 

Guarantor (A) to restrain or enjoin the issuance or 

delivery of any of the Bonds or the application of the 

proceeds thereof, or the payment, collection or appl i
cation of tl1e purchase price or other revenues or pay

ments pursuant to the Sale Agreement, the Guurantee or 
the Ordinance, or (B) in any wo.y contesting or affect
ing any authority for or the validity of the Bonds, 

the Ordinance, the Sale A:::jreement, the Guarantee, this 
Bond Purchase Agreement, the application of the pro

ceeds of the Bonds or the payment, collection or 

application of the purchase price or other revenues or 

payments pursuant to the Sale k:jreement, the Guarantee 

or the Ordinance; 

(vi) the opinion of V.-ialter, Conston, S:::hurtman & 

Gumpel, P.C., Counsel for the Corporation, dated the 

date of Closing and addressed to you and the Port, to 
the effect that: 

(A) The Corporation has been 
duly organized and is validly existing 
and in good standing under the laws of 
the State of Delaware; the Corporation 
has full corporate power to execute 
and deliver, and perform its 

¥ 
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obligations under the Sal~ Agreement 
and the Letter of Indemnity; and the 

Corporation is duly qualified to do 

business and is in good standing in 

the State of Oregon; 

(B) The Sale Agreement has been 

duly authorized, executed and deliv

ered and constitutes a valid and 
legally binding obligation of the 
Cor~oration enforceable in accordance 
with its terms (subject to bankru.ptcy 

and other laws affecting enforcement 
o f c r ed i to r s ' r i g h t s g en e r a 11 y ) ; 

(C) The Letter of Indemnity has 
been duly authorized, executed and 

delivered and constitutes a valid and 

legally binding obligation of the 

Corporation and has not been termi

nated by the Corporation; 

(D) No authorization, approval, 

consent or other order of any govern

mental authority or agency other than 
the Port or of any other entity or 

person (or persons) is required for 

the valid a utbori zation, exec uti on and 
delivery of the Sale f>8reement and the 

Letter of Indemnity by the 

Corporation ; 

(E) There is no litigation pend

ing or threatened ~gainst the 

Corporation: (i) to restrain or 

enjoin the issuance or delivery of any 

of the bonds, or the application of 
the proceeds thereof, or the payment, 
collection or application of payments 

or other revenues pursuant to the Sale 
Ag r e em en t or the 0 r din an c e , ( i i ) i n 

any way contesting or affecting any 

authority for or the v~lidiLy of the 

bonds, the Ordinance, the Sale 

Agreement, the Letter of IndemniLy, 

the Guarantee, the Agency Agreement, 

the B o n d P u r c h a s e Ag r e em en t , the 

application of the proceeds of the 

B o n d s o r the p a ym en t , c o 11 e c t i o n o r 

application of payments or other 

revenues pursuant to the Sale 
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Agreement, the Ordinance or the 
Guarantee, or (iii) in any way can
t e s t i n 9 t h e r i g h t a n d po w e r o f the 
Port to cause to b~ constructed the 
Project as described in the Sale 
Agreement; 

(F) The execution and delivery 
of the Sale Agreement and the Letter 
of Indemnity and the fulfillment of 
their terms and provisions by the 
Corporation will not: (i) conflict 
with, violate or result in a breach of 
any law or: any ad m in i s t rat i v e reg ul a
t ion or court decree applicable to the 
Corporation, (ii) conflict with, or 
result in a breach of, or constitute a 
default under the Articles of 
Incorporation or Bylaws of the 
Corporation or the laws of the State 
of Delaware or any indenture, mort
gage, deed of trust, agreement or 
other instrument to which the 
Corporation is a party, or by which it 
is bound, or any order, rule or regu
lation applicable to the Corporation 
of any court or other govermental 
body, or (iii) result in t.he creation 
or imposition of any lien, charge or 
encumbrance of any nature whatsoever 
upon any of the properties or assets 
of the Cort-:.oration pursuant to the 
terms of any such indenture, mortgage, 
deed of trust or other instrument; 

(G) The op8ration of the Project 
in the manner presently contemplated 
and as described in the Ordinance and 
the Sale Agreement will not conflict 
with any zoning, water or air pollu
tion applicable theret.o. The Project 
is located '"'holly within the jurisdic
tion of the Port. 

(H) Subject to those liens and 
encumbrances existing on the date of 
execution and delivery of the Sale 
Agreement, the Port has acquired all 
the right, title and interest of the 
Co.rporation in and to such components 
of the Project (as defined in the Sale 
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Agreement) as have been completed or 
w o r k o n w h i c h i s i n IJ r og r e s s a t t be 
time of execution of the Sale 
Agreement. 

(vii) The opinion of Walter, Conston, Schurtman & 
Gumpel, P.C., Counsel for the Guarantor, dated the 
date of the Closing and addressed to you and the Port, 
to the effect that: 

(A) The Guarantor has been duly 
organized and is validly existing and 
in good standing under the laws of the 
State of New York; the Guarantor has 
f u 11 co r r:.-o r a t e po we r to ex e c u t e a.n d 
deliver, and perform its obligations 
under the Guarantee and the Letter of 
Indemnity; 

(B) The Guarantee has been duly 
authorized, executed and delivered and 
constitutes a valid and legally bind
ing obligation of the Guarantor 
enforceable in accordance with its 
terms (subject to bankruptcy and other 
laws affecting enforcement of 
creditors' rights generally); 

(C) The Letter of Indemnity has 
been duly authorized, executed and 
delivered and constitutes a valid and 
legally binding obligation of the 
Guarantor and has not been terminated 
by the Guarantor; 

(D) No authorization, aiJproval, 
consent or other order of any govern
mental authority or agency other than 
the Port or of any other entity or 
person (or persons) is required for 
the valid authorization, execution and 
delivery of the Guarantee and the 
Letter of Indemnity by the Guarantor; 

( E ) The r e i s no 1 i t i g at ion pend
ing or threatened against the 
Guarantor: ( i) to restrain or enjoin 
the issuance or delivery of any of the 
bonds, or the a~plication of the 
p r o c e e d s t h e r eo £ , o r t h e p a ym e n t , 
collection or a~plication of payments 
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or other revenues pursuant to the Sale 
Agreement, the Ordinance or the 
Guarantee, ( i i) in any way contesting 
or affecting any authority for or the 
validity of the Bonds, the Ordinance, 
the Sale Agreement, the Guarantee, the 
Bond Purchase Agreement, the Letter of 
Indemnity, the a~plication of the pro
ceeds of the Bonds or the payment, 
collection or a~plication of payments 
or other revenues pursuant to Sale 
Agreement, the Ordinance or the 
Guarantee, or (iii) in any way con
testing the right and power of the 
Port to cause to be constructed the 
Project as described in the Sale 
Agreement; 

(F) The execution and delivery 
of the Guarantee and the Letter of 
Indemnity and the fulfillment of their 
terms and provisions by the 
Coq:;oration will not: (i) conflict 
with, violate or result in a breach of 
any law or any administrative regula
tion or court decree applicable to the 
Guarantor, ( ii) conflict with, or 
result in a breach of, or constitute a 
default under the Articles of 
Incorporation or Bylaws of the 
Guarantor or any indenture, mortgage, 
deed of trust, agreement or other 
instrument to which the Guarantor is a 
party, or by which it is bound, or any 
order, rule or regulation applicable 
to the Guarantor of any court or other 
governmental body, or (iii) result in 
the creation or imposition of any 
lien, charge or encumbrance of any 
nature whatsoever upon any of the 
properties or assets of the Guarantor 
pursuant to the terms of any such 
indenture, mortgage, d~ed of trust or 
other instrwnent; and 

(viii) such additional certificates, opinions or 
doCL111ents as !'vlessrs. Mudge Rose Guthrie & Alexander 
shall deem appropriate. 
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SECTION 3. Miscellaneous. 

3.1. Notices. All notices hereunder shall be deemed to 
fiave been given whem deposited in the mails or delivered to the tele
~raph company addressed to any party hereto at its address given 
herein or at any other address of which it shall have notified the 
person giving such notice in writing. 

3. 2. Term of Agreement. The term of this Agreement sha.ll 
the payment in full of the Bonds and any other amounts due 

3 • 3 • 0 reg on Law • T h i s A g r e em e n t s h a 1 1 b e c o n s t r u e d i n 
accordance with and governed by the laws of the State of Oregon. 

3.4. Changes, Waivers, etc. Neither this .l..greement nor 
~;."J~any provision hereof may be changed, waived, discharged or termi-

· .. :;J_ nated, except by a statement in writing signed by each party against 
·:·;;which enforcement of the change, w-aiver, discharge or termination is 

sought. 

3 • 5 • Counterparts • T h i s Ag r e E: m en t r.1 a y be s i g ned in any 
number of counterparts with the same E:ffect as if the signatures 
thereto and hereto were upon the same insr:rurnent. Cor.~plete sets of 
counterparts shall be lodged with the Port and the Purchasers. 

. . 3 • 6. Payments o f Expenses • A 1 1 e x p e n s e s a n d c o s t s t o 
·:::-;....effect the authorization, preparation, issuance, delivery and sale of 

the Bonds (including, without limitation, ( i) the reasonable fees and 
.-;-.<;:disbursements of t>Jessrs. Mudge Rose Guthrie & Alexander, Bond 

.. Counsel, and counsel for the Port, t.t1e Corporation and r:he Guarantor, 
·, (ii) the fee of ABD Securities Corporation and EuroPartners 

Securities CoriJoration in connection with the sale of the Bonds, and 
._:.,::;·(iii) all other expenses and costs of the Port or the Corporation 

,·,~...-;~ incident to the performance of their obligations in connection with 
the authorization, issuance and sale of the Sonds) shall be payable 
by the Port out of the proceeds of the Bonds . 

• _l ·:~f~·~· 

3~7. Bonds for Account of Purchasers. The Purchasers 
---c::lf--.-~.,.--c.gree and represent to the Port that they are purchasing the Bonds 

set forth in Schedule A attached hereto for their ov.n investment 
accounts, and not with a view to the distribution or resale thereof, 
subject, nevertheless, to the understancing that the ulUmate dispo
sition of the Bonds shall be within the control of the Purchasers. 
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3.8. Receipt of Documents and Financial Statements. The 
purchasers hereby acknowledge receipt and approve the form as 
attached hereto of the Ordinance, the Sale Agreement and the 
Guarantee. The Purchasers further acknowledge receipt from Lhe 
placement Agents of the following financial information and data 
concerniny trJe Cori,;oration and the Guarantor: 

(i) The 1977 Annual Report of Wacker-Chemie 
GmbH, Munich, Germany (Wacker-Chemie owns 100% of the 
Guarantor) in· the form attached to the Letter of 
Indemnity as Exhibit A; and 

(ii) Various financial Statements of the 
Guarantor in the form attached to the Letter of 
Indemnity as Exhibit B. 

THE PORT OF PORTLAND 

FIRST NATIONAL BANK OF OREGON ,· 

i 
. --. \ \ / 

~---+---------
----·----~ ·-· .... \. \ 

By ______ ~------------~~------
C Ct'lMERZ B.A.NK 

B 
/ 

Y-. 

/ 

/~ ,., I , 

------- i 
,·"-..__ /' 

I r I I 
, I 

i! 

J.LJI'i\'ljl\1'! 
:p :•:·, ; :·,p, 

i J.i ,) t_ I 
I . I ! ! ~ 

: I \. ll :(:1. 
1· 1 , ' .. !i~ 

. '\: i i!' 
I i ' 

·,_ .. I:. r. I 
,I I 

. I'!.' 
' I II. 

I :II·!· 
. ,, I·: 
•! . :• I 

I• 

' i:: 

•I 
I 

.I 
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Schedule P.. 

Name of Purchaser 

First National bank of Oregon 

Commerzbonk 

Dresdner Bank 

Amount of Bonds 

$ 700,000 

$1,365,000 

$1,365,000 
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AGENCY AGREEMENT 

e port of Portland 

p. O. BoX 3 52 9 
portland, Oregon 97208 

The undersigned (hereinafter referred to as the "Placement 

Agents") hereby. agree to use their best efforts to complete, .as your 

'agents, the pr1vate placement of $3,430,000 aggregate pr1nc1pal 

amount of the Pollution Control Revenue Bonds, 1979 Series (Wacker 

. siltronic Corporation Project) and Sl,OOO,OOO Industrial Developnent 

~~~~:!i~:~ Revenue Bonds, 1979 Series (Wacker Siltronic Corporation Project) 

., 
:J.~ 
-~.- ·~.-

(collectively, the "Bonds") of The Port of Portland (the "Port") and 

the Port hereby agrees that the Placement Agents shall act as agents 

for the Port in the private placement of the Bonds on the terms and 

subject to the conditions set forth below. 

The Bonds shall be issued pursuant to, and shall be as 

described in, two separate Ordinances of the Port, enacted on 

March 14, 1979 (separately, the "Ordinance"). In connection with the 

issuance of the Bonds two separate Installment Sale Agreements, dated 

as of April 15, 1979 {separately, the "Sale Agreement"), are to be 

made and entered into by and between the Port, as vendor, and Wacker 

Siltronic Corporation, as vendee, and two separate Guarantee 

Agreements, dated as cif April 15, 1979 (separately, the "Guarantee") 

are to be made and entered into by and between Wacker Chemical 

Corporation (the "Guarantor") and First National Bank of Oregon, 

Portland, Oregon, as Trustee. 

A form of the Bond Purchase Agreement (the "Agreement") has 

been prepared for use in connection with the private placement and 

sale of the Bonds. A copy of the Agreement is attached hereto as 

Exhibit A. The Port hereby approves the use and circulation to pro

spective investors by the Placement Age~ts in connection with the 

private placement and sale of the Bonds of the forms of the 

Agreement, the Ordinance, the Sale Agreement and the Guarantee. 

The closing and delivery of the Bonds shall take place in 

the offices of Messrs. Mudge Rose Guthrie & Alexander at 10:00 a.m., 

E.S.T., on or about April 15, 1979 or at such other time and place as 

may be agreed to by the Port and the purchasers of the Bonds, and 

shall be subject to the· terms and conditions contained in the 

Agreement. 

For placing the Bonds, the Port will pay ABD Securities 

Corporation and EuroPartners Securities Corporation a placement fee 

of 1 7/8% of the principal amount of the Bonds, plus out of pocket 

expenses from the proceeds derived from sale of ~he Bonds. 

SCOEPA00001711 
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If the foregoing is in accordance with your understanding 
f the agr·eement among you and Placement Agents, kindly sign and 

0 turn one of the enclosed duplicates hereof, whereupon it will con
reti tute a binding agreement among the Port and the Placement Agents 
s . h . in accordance w1t 1ts terms. 

Accepted and. _ponf i rmed as of 
the the -~ · /;..)day of ,., t' ,/:·--

THE PORT OF PORTLAND 

By ___ ~~---·--~~~t: ___ ._· ------

Very truly yours, 

ABD SECURITIES CORPORATION 

By ~~L-J~~L u 
EUROPARTNERS SECURITIES 

CORPO(iATION 

By . ~).t£<1'1 k-Jr;v~C 
, 1979. 

-2-

Mf 

. il 

d 
'I'. 

i .l 
I i I 
I 

SCOEPA00001712 



SCOEPA00001713 



STATEMENT IS presented too filing officer for filing pursuant to the Uniform Commercial Code, 
ss(es) Ws~ PMf!lb!itfd~ 

of Oregon 
97208 P. O. Box 2971 

Ibrtland, Oreg:m 972 08 

. _g_ttctem....l'•' CO"J!.r5 th~. Jo)IQwing_I)C.O!,S [Qr it,ems_l_ Qf _p;oper~, the . , '"~·.~e .L~'Jn~.., -u.ue dJ.lU ~m::ere~ o:r J:ebt::or m and to rnsta,lJ..l.·~.nt Sale Agrearcnt attached h::!reto as Exhibit A :J(:;>?;!;};.;...-P.Sll~m;.) dated as of April 15, 1979, oot:ween th:: D:0t.ar and siltranic corporati,.on \r-acker) and all arraunts payable ~ ILSY l:::eo:Ale payable by ~'Scker to th; Debtor under the AgreereD.t. 

5. A551gnee(s) of 
AddreS>(es) 

statement is filed without the debtor's signature to perfect a security interest in collateral. (check if so) Filed woth, 

arty and 

. 0 a/ready subJeCt to 0 securtty interest in another jurisdiction when it was brought into this State. Secret:arj of State 0 which 11 proceeds of the original callaterai described above in which a security interest was perfeded: 
Proceeds of Col/otero/ ore also covered. Products of Collateral ore also covered. No. of additional Sheets presented: :; .. TERMINATION STATEMENL This Statement of Termination of Financing is pre.sented to a Filing Officer for filing pursuant to the Uniform Commercoo/ Code. 

: .. ·'·The Se<ured Party cerrif1es thor the Secured Party no longer clo1ms a securtty tnterest under the ftnanctng 1totement beortng the f1le number shown above. 
Dote _____________ \9 ___ ._ 

By:·~----~~--~----~~--~--~~~~~~~--~ {Signature of Se<ured Party or Assignee of re<ord. Nat Valid Until Signed.) Filing Officer is requested to note file number. date end hour of filing on th1s copy and re1urn to the person filing, os on acknowledgement. • 

I: I 

,., 
:i 

li 1 

. :::\. 
l,i 

I ~ I 

I' 

I' 
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STATEMENT" presenTed !o o !;ling off•c~r for fihng pursuon! !o The Uniform Commercial Code· 
as! Nome Forslfond address(es) . Secured Por!y(iesl ress(es) 

. siltror.ic eorroratian 
'1130 
· ·w. l·Drket street 

,......__._, __ , ar:eg:J!l 97201 

sTaTemenT covers The fallowong types (or •!ems.) 

'llie Port of Portl.arrl 
p. o. lbx 3329 
~rt.l.a.nd, Oregon 

properly· 

97208 

COntrol Facilities descril:e:i in Exhibit A attached 
1ccated at t:he Debtor's plant locatai in Portlancl, 

_! ~" • .Ttu~ statement •s filed w1thout the debtor's s•gnature to perfect o security Interest 1n collateral. (check if so) 
. ,.: J.:::. 0 already sub1ec! Ia a securiTy interesT in anal her jurisdiction when it was brought into thi~ state . 

.. . 0 which is proceeds of the original collateral described above in which a securily interest was perfecr~d: 

- ,. -- '-

. Assignee(s; of Secur~d 
Address(es) 

and 

First National Bank 
of Oreg:tn 

p. 0. !Ox 2971 
Portl.arrl, Oregan 972 0 8 

·J·:TfRMINATION STATEMENT: This Statement of Terminatoon of Financing is presented to a Filing 0/licer for filing pursuant TO the Uniform Commercool Code. ··'The Secured Party certifies thaT the Secured Party no Ianger claims a security inTerest under the financing st01ement bearing the file number shown above. -'7-:: •• 

D~•-------------------------19______ By:~----~~--~~----~----~~--~~~~~~~~~ iSigncture of Secured Party or Ass•gnee of record. Not Vohd Until Signed.) 
Filing Ollicer is reque<ted to note file number, dole and hour of filing on t"•s copy ond re1urn ro !he penon filong, as on ockn<>wledgement. 

!! 
I ~ 

I 

ji 

I ~ I 

, I 

.. 1,. 
!' ' 
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EXHIBIT A 
,. ,, 

DESCRIPTION OF THE PROJECT 

The Project will be located at the Corporation's Plant, located in Portland, Oregon, and will consist of the following air and water poll\ltion control facilities: 

1. NOx Scrubber and Related Alternate Power S'Jpply 
system. 

2. Trichloroethylene Control System. 

3. Dust Separation System. 

4. Waste Water Treatment System. 

5. Cooling Water Treatment System. 

6. Pollution Storage Tanks and Special Foundations. 

7. Primary Switch Gear for the NOx Scrubber, Trichloroethylene Control System and Waste Water Treatment 'Plant. 

! 
I' 
I 

1··1. ,.!· 

I
I l: 

i 

I 
I 
I 
I• I 

! I 
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1.9 

CERTIFICATE 

OF THE PORT OF PORTLAND, OREGON 

We, the undersigned President and Assistant 

Secretary of the Port of Portland, Oregon (the "Port") DO 

HEREBY CERTIFY as follows: 

(1} The following are now, and have continuously 

been since the dates of beginning of their respective 

current terms of office shown below, the duly elected, qual-

ified and acting officers and members of the Port, and the 

dates of the beginning and ending of their respective current 

terms of office are hereunder correctly designated opposite 

their names: 

Date of Date of 
Beginning of Ending of 

Commissioners Name of Officer Current Term Current Term 

President Kenneth Lewis August 22, 1977 August 21, 1981 
Vice President Joseph M. Edgar August 22, 1977 August 21, 1981 
Secretary G. Johnny Parks October 3, 1977 October 2 I 1981 
Treasurer Samuel T. Naito October 3, 1977 October 2 , 1981 
Commissioner John c. Caldwell January 17, 1979 January 9' 1983 
Commissioner Alan Green, Jr. January 17, 1979 January 9 ' 1983 
Commissioner Blake Hering January 17, 1979 January 9 1 1983 
Commissioner William E. Love January 17, 1979 January 9 1 1983 
Commissioner Lloyd Babler, Jr. October 3, 1977 October 2 1 1981 

(2} A. That we did heretofore cause to be offi-

cially executed $3,430,000 aggregate principal amount of The 

Port of Portland Pollution Control Revenue Bonds, 1979 Series 

(Wacker Siltronic Corporation Project) (the "Bonds"). 

SCOEPA00001718 
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B. That Kenneth Lewis, President of the Board of 

commissioners of the Port, has manually executed each of the 

Bonds and that said Kenneth Lewis was on the date he executed 

the Bonds and is now the duly chosen, qualified and acting 

President of the Board of Commissioners of the Port. 

C. That we have caused the official seal of the 

Port to be affixed on each of the Bonds, and attested by the 

manual signature of Gabriel Vallicelli, Assistant Secretary 

of the Port, who was on the date he manually signed the 

Bonds and is now a duly chosen, qualified and acting Assist-

ant Secretary of the Port. 

D. That the seal which has been affixed on the 

Bonds and upon this Certificate is the legally adopted, 

.r,: proper and only official co.rporate seal of the Port. 

E. That Kenneth Lewis, President of t...'"le Board of 

Commissioners of ~~e Port, pursuant to due authorization by 

Ordinance No. 245 of the Port, enacted on March 14, 1979, 

executed on behalf of the Port a Bond Purchase Agreement 
. ,·-. 

(the "Bond Purchase Agreement"), dated April 15, 1979, 

between the Port and Commerzbank, Dresdner Bank and First 

National Bank of Oregon (the "Purchasers") . 

(3) We further certify that, to the best of our 

knowledge after reasonable investigation, the representa-

tions of the Port in said Bond Purchase Agreement are true 

and correct, that the Port has complied with all agrea~ents 

and satisfied all conditions on its part to be perfor.ned or 

: .. ·~· 
-··:fi . 

.. ~~L 

:1 I 

i 
I 
, I 
I I 
'! 
I I 

I 
! 

Jl 
I 
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satisfied pursuant to said Bond Purchase Agreement at or prior 

to the date hereof, that the execution and delivery of the 

Installment Sale Agreement, the Bond Purchase Agreement, the 

ordinance and the Bonds (all as defined in said Bond Purchase 

Agreement) and the fulfillment of their terms and provisions 

by the Port, will not conflict with, or constitute on the 

part of the Port a breach of or default under, any law, ad-

ministrative regulation, or court decree to which the Port or 

its officers are parties, or any indenture, mortgage, deed of 

trust, agreement or other instrument binding on the Port, 

and that no litigation is pending or, to the knowledge of the 

undersigned, threatened (A) to restrain or enjoin the issu-

ance or delivery of any of the Bonds, or the application of 

the proceeds thereof, or the payment, collection or applica-

tion 9f purchase price or other revenues or payments pursuant 

to the Installment Sale Agreement, the Ordinance or the 

Guarantee (as defined in said Bond Purchase Agreement) , (B) 

in any way contesting or affecting any authority for or the 

validity of the Bonds, the Ordinance, the Installment Sale 

Agreement, the Guarantee, the Bond Purchase Agreement, the 

application of the proceeds of ~~e Bonds or the payment, 

collection. or application of t.~e purchase price or other 

revenues or payments pursuant to the Installment Sale Agree-

ment, ~~e Ordin~~ce or the Guarw~tee, or (C) in any way 

contesting the right and power of the Port to cause ~~e 

Project as defL~ed in ~~e Ordinance to be constructed, 

reconstructed or acquired. 

[,. 
II 

! ' 

I' I 
·'·I . I 
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I . 
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(4) We further certify ~~at the Bond Purchase 

Agreement as executed and delivered by the Port on April 15, 

1979 has not been revoked or amended. 

WITNESS our hands and said seal this 26th day of 

April, 1979. 

(SEAL) 

Signature 

It -~_;_ 
G~\W»~ 

'l'itle of Officer 

President 

Assistant Secretary 

I hereby certify that the signatures of the offi-

cers which appear above are true and genuine and that I know 

said officers and know them to hold the offices described 

and in witness whereof I have hereunto set my hand this 26th 

day of April, 1979. 

Name of Signatory 

T~tle 

Name of Bank ._) 

4 

I 
i 1 
l ' 
'' 
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REQUEST AND AUTHORIZATION AS TO AUTHENTICATION 
&~ DELIVERY OF THE BONDS 

First National Bank 
of Oregon 

Portland, Oregon 

Gentlemen: 

April 26, 1979 

1.10 

We have heretofore handed to you, duly executed, $3,430,000 aggregate principal amount of Pollution Control 
Revenue Bonds, 1979 Series (Wacker Siltronic Corporation 
Project) (the "Bonds 11

) of The Port of Portland (the "Port 11
) 

authorized to be issued pursuant to Ordinance No. 245 
enacted by the Port on March 14, 1979 (the "Ordinance"). 

As Trustee under the Ordinance, you have received 
the documents required by Section 3.02 of the Ordinance to 
be received by the Trustee as conditions precedent to the 
delivery of the Bonds. 

Pursuant to Sect~on 3.02 of the Ordinance, you are 
hereby requested and authorized to authenticate the Bonds 
and to register the same in such names and such authorized 

_denomination or denominations as the purchasers listed in 
-:_Schedule A attached hereto (the "Purchasers") shall have 

requested of you in a letter dated not later than April 15, 1979 and when so authenticated and registered, to deliver ~~em to 
or upon the order of said Purchasers upon payment to you, as ___ Trustee, of the proceeds of the Bonds in the total a.J.""Tiount of 
f3..,436,419·.34 (representJilg the purchase price of $3,430,000 
plus accrued interest of $6-,-419. 3 4) . You are to deposit 

.-~ ______ ._3,430,000 of said proceeds into the Construction Fund and 
$:6-, 419.34 of said proceeds into the Bond Fund, bo~~ said 
Funds being created by the Ordinance. 

(SEAL) 
THE PORT OF PORTL&~D 

Ass~stant Secretary 

' ' 

'I 
I i 
'i 
i ! li 
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CERTIFICATE OF DELIVERY AND PAYMENT 

I, GABRIEL VALLICELLI, Assistant Secretary of The 
Port of Portland (the "Port"), HEREBY CERTIFY that on the 
date hereof, the Port acknowledges that First National Bank 
of Oregon, as Trustee (the "Trustee") under Ordinance No. 
245 enacted on March 14, 1979 by the Port (the "Ordinance"), 
has delivered to the purchasers listed in Schedule A at
tached hereto (the "Purchasers) pursuant to the Bond Pur
chase Agreement dated April 15, 1979 between the Port and 
the Purchasers, $3,430,000 aggregate principal amount of the 
Port's Pollution Control Revenue Bonds, 1979 Series (Wacker 
Siltronic Corporation Project), and that the Trustee has 
received $3,437,002.93 from the Purchasers as full payment 
for said Bonds. 

IN WITNESS WHEREOF, I have hereunto set my hand and 
affixed the seal of the Port this 26th day of April, 1979. 

Asslstant Secretary 

(SEAL) 

I 
I 
'I 

'I' 
I 

I 

I· 
,· 

'' '. 
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Schedule 'A. 

Name of Purchaser 'A.m o un t o f Bo n d s 

First National Bank of Oregon $ 700,000 

commerzbank $1,365,000 

. 3• Dresdner Bank $1,365,000 

I 
I 
I 

;,, 
; 

i 
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CERTIFICATE AS TO SPECIMEN BONDS 

I, Gabriel Vallicelli, Assistant Secretary of The 
port of Portland (the "Port"), HEREBY CERTIFY as follows: 

1. Attached hereto as Exhibit A is a specimen of 
the Pollution Control Revenue Bonds, 1979 Series (Wacker 
Siltronic Corporation Project), of the Port, in registered 
form, which specimen is identical in all respects, except as 
to number, authentication signature and name of registered 
owner or owners with said Pollution Control Revenue Bonds, 
1979 Series (Wacker Siltronic Corporation Project), in 
registered form, this day delivered to the purchasers 
listed in Schedule A attached hereto (the "Purchasers"). 

2. The said specimen is in the form prescribed 
by Ordinance No. 245 enacted by the Port on March 14, 1979. 

IN WITNESS wtiEREOF, I have hereunto set my hand 

1.12 

and affixed the seal of the Port this 26th day of April, 1979. 

Asslstant Secretary 

[SEAL] 

IJil! 

:lj[! 

I![ 
, IJ 

II 
,J 

,II 
II 

II I I 

111 I! 
I ! 
I I 

SCOEPA00001728 



UNITED STATES OF AMERICA 

STATE OF OREGON 

THE PORT OF PORTLAND 

INDUSTRIAL DEVELOPMENT REVENUE BOND, 1979 SERIES 

(WACKER SILTRONIC CORPORATION PROJECT) 

R-1 $700,000 

The Port of Portland (the "Port"), a municipal corporation, 
and existing under and by virtue of the laws of the State of 
for value received, hereby promises to pay to First National 

<sank of Oregon, Portland Oregon, or registered assigns, on the fif
·teenth day of April, 1991, upon the presentation and surrender 
hereof, the principal sum of Seven Hundred Thousand Dollars 

, ($700,000) solely from the revenues and receipts of the Port from or 
in connection with the sale of the Project hereinafter referred to as 

·:.provided in the Ordinance hereinafter referred to and to pay solely 
from such revenues and receipts interest on said principal sum from 

·the date hereof, at the rate of six and one-eighth percent (6 1/8%) 
:'per annum, until the payment of such principal sum, such interest 

being payable on the fifteenth days of April and October in each year 
(commencing October 15, 1979) but only in/the case of interest pay
able at or prior to the maturity of this .6ond. The principal of and 
interest on this bond are payable in a.r<y coin or currency of the 
United States of America which, a~t-the respective times of payment, 
is legal tender for the payment of ublic arrl private debts, at the 
principal corporate trust off"i'ce First National Bank of Oregon, 
the Trustee hereinafter mention~, r at the office designated for 
such payment of any successor t r of. The interest on this bond, 
when due a rrl ;?ayable, shall bef to the registered owner hereof by 
check or draft mailed to such son at his address last appearing on 
the Bond Register. 

This bond is onefo~a duly authorized issue of bonds of the 
Port designated as "Po~J.tJon Control Revenue Bonds, 1979 Series 
(\vacker Siltronic Corpoz:; tion Project)" (the "1979 Bonds"), issued in 
the aggregate princip~l apwunt of $3,430,000 under and pursuant to 
the Constitution anrl:L~ws of the State of Oregon, particularly 
Chapter 777 and Chap&=r 778 of the Oregon Revised Statutes, both as 
amended (collectively~the "Act"), and under and secured by Ordinance 
No. 245 enacted by ~e'-~ort on March 14, 1979 (the "Ordinance"). The 
1979 Bonds are issue for the purpose of financing a portion of the 
cost of acquisition, construction and installation of certain facili
ties for the co~tJol, abatement.or prevention of water and air pollu
tion at the sil~on wafer manufacturing-facility (the "Plant") of 
Wacker Si 1 t ron ic Corporation (the "Corporation") located in Portland, 
Oregon to be sold to the Corporation under and pursuant to an 
Installment Sale Agreement between the Port and the Corporation dated 
as of April 15, 1979 (hereinafter, together with any amendments 
thereof, called the "Sale Agreement"). Payment of principal of and 
interest on the 1979 Bonds has been unconditionally guaranteed by 
i'-/acker Chemical Corporation (the "Guarantor") pursuant to a Guarantee 
Agreement, dated as of April 15, 1979 (the "Guarantee'1 ), entered into 
bet'N'een the Guarantor and the Trustee for the benefit of the holders 
and owners of the 1979 Bonds and the coupons appertaining thereto. 
As provided in the Ordinance, additional bonds may be issued in one 
or more series for the purpose of financing the cost of completion of 
said fac i 1 it i es, the cost of enlargements, improvements or ex pans ions 
of said facilities, and the cost of acquisition and installation of 
additional facilities for the control, abatement or prevention of 
water and air pollution at the Plant (such facilities, together with 
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y enlargements, improvements or expansions thereof, and any such 
ditional facilities herein collectively called the "Project"). 

Copies of the Ordinance, the Sale Agreement and the 
', arantee are on file at the principal corporate trust office of 
·. rst National Bank of Oregon, as Trustee (the "Trustee") and refer

ee is made to the Ordinance (and all ordinances and resolutions 
pplementary thereto and amendatory thereof), the Sale Agreement and 
e Guarantee for the provisions relating, among other things, to the 
rms and security of the 1979 Bonds, the collection and disposition 
the revenues and receipts of the Port from or in connection with 

:· the sale of the Project, the custody and application of the proceeds 
:.·: f the 1979 Bonds, the rights and remedies of the holders of the 1979 

•.. :.onds, the rights, duties and obligations of the Port, the 
:.corporation and the Trustee, and the modification or amendment of any 
· f the foregoing documents. 

This bond and any additional bonds issued under and secured 
the 0 rd i nance are and wi 11 be equally and ratably secured, to the 

• extent provided in the Ordinance, solely by a pledge of the revenues 
>and receipts derived by the Port from or in connection with the sale 

::of the Project, inc 1 ud ing payments received under the Sale Agreement 
and the Guarantee. The holder of this bond shall not have the right 
to compel any exercise of the taxing power of the Port to pay this 
bond or the interest hereon. This bond shall not in any manner or to 
any extent be a general obligation of the Port nor a charge upon the 

'tax revenues of the Port nor a charge upon any other revenues or 
property of the Port not specifically pledged thereto by the 
Ordinance. 

The 1979 Bonds are issuable in the form of coupon bonds 
registrable as to principal, in the denomination of $5,000 and in the 
form of registered bonds without coupons in the denominations of 
$5,000 or any integral multiple of $5,000. The holder of any coupon 

· .. 1979 Bond or Bonds may surrender the same, with all unmatured and any 
matured coupons in default attached, at the above mentioned office of 

'the Trustee, in exchange for an equal aggregate principal amount of 
registered 197 9 Bond or Boros without coupons, of the same maturity, 
of any of the authorized denominations, in the manner, subject to the 
conditions and upon the payment of the charges provided in the 
Ordinance. In 1 ike manner, s ubj ec t to such conditions and upon the 
payment of such charges, the owner of any registered 1979 Bond or 
Bonds without coupons may surrender the same (together with a written 
instrument of transfer satisfactory to the Trustee duly executed by 
the registered owner or his duly authorized attorney), in exchange 
for an equal aggregate principal amount of coupon 1979 Bonds of the 
same maturity, with all unmatured coupons and any matured coupons in 
default attached, or of registered 1979 Bonds without coupons, of the 
same maturity and of any other authorized denominations. 

The transfer of this bond is registrable, as provided in 
the Ordinance, upon the aond Register kept for that purpose at the 
above mentioned office of the Trustee by the registered owner hereof 
in person, or by his attorney duly authorized in writing, upon sur
render of this bond together with a written instrument of transfer 
satisfactory to the Trustee duly executed by the registered owner or 
his attorney duly authorized in writing, and thereupon a new regis
tered bond or bonds, without coupons, of the same series and maturity 
and in the same aggregate principal amounts, shall be issued to the 
transferee in exchange herefor as provided in the Ordinance, and upon 
payment of the charges therein prescibed. The Port and the Trustee 
may deem and treat the person in whose name this bond is registered 
as the absolute owner hero£ for the purpose of receiving payment of, 
or on acco' . .mt o£, t."le principal or redemption price hereof and inter
est due hereon and for all other purposes. 

The 1979 aonds are subject to mandatory redemption at a 
price equal to 100% of the principal amount thereof plus accrued 
interest to the redemption date on April 15 in each year of the years 
1985 to 1991, inclusive, in accordance •,.;ith the sinking fund 
provisions of Section 6.03 of the Ordinance, in part (by lot) in the 
manner provided in Article VIII of the Ordinance. 
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The 1979 Bonds shall be subject to redemption prior to i ty, in whole or in part, on any interest payment date, in internultiples of $5,000, without redemption premium or prepayment lty. If the redemption is in part, the particular 1979 Bonds to edeemed shall be selected (by lot) by the Trustee. Such redemp-shall be at a redemption price equal to the principal amount reof plus accrued interest to the redemption date. 

The 1979 Bonds shall be subject to mandatory redemption in on any date within 180 days after receipt by the Trustee of of 

(i) the issuance of a published or private ruling of the Internal Revenue Service in which the Corporation has participated to the degree it deems sufficient and which ruling the Corporation, in its discretion, does not contest by an appropriate proceeding directly or through a bondholder, 

(ii) a final determination by any court of competent jurisdiction in the United States in a proceeding to which the Corporation is a party, or 

(iii) enactment of any amendment to the Internal Revenue Code of 1954, as amended, or the promulgation of or amendment to Treasury Cepart.rnent Regulations, or any other change in present law, 

effect that the interest payable on the 1979 Bonds is include in the gross income for Federal income tax purposes of the holdthereof (other than a "substantial user" of the Project or a .·related person" as provided in Section 103(b) (8) of the Internal enue Code of 1954, as amended), provided, however, that the rporation may, at its option, not be obligated to redeem the 1979 s as provided herein if interest payable on the 1979 Bonds is 1 udabl e for Federal income tax purposes in the gross income of the ders thereof (other than a "substantial user" of the Project or a related person") due to· the occurrance of an event in (iii) above the Corporation upon written notification to the holders of the· 79 Bonds within thirty days of receipt of notice from the Trustee .. :fits mandatory redemption obligation hereunder, agrees (a) to pay ·· nterest on the outstanding principal amount of the 1979 Bonds in an · unt equal to 11.34% from the date on which interest on the 1979 [
1Bonds was included in such holders • gross income to the maturity date as de f i ned b e 1 o w) o f the 1 9 7 9 8 on d s , m i nus the am o un t o f interest ctually paid on the 1979 Bonds from the date of the inclusion of :interest in the gross income of the holder and (b) that the maturity ate of the 1979 Series Bonds shall be changed to April 15, 1989 and 1 outstanding principal on the 1979 Series Bonds plus unpaid interest accrued to such maturity date shall be payable on such maturity date. The 1979 Bonds so redeemed shall be redeemed at a redemption price equal to the principal amount thereof plus unpaid interest accrued to the redemption date in a manner as provided in the Ordinance. 

The 1979 Bonds shall also be subject to mandatory redemption in whole on the next applicable interest payment date, after receipt by the Trustee of notice Erom the Cor':Xlration to the effect that a majority of the holders of the 1979 B;nds then Outstanding h a v e e 1 e c ted o n be h a 1 f o f a 11 o f sa i d So n d h o 1 d e r s to r e q u i r e the redemption of the 1979 Bonds based upon both of the conditions in either of subparagraphs (a) or {b) below existing or the condition in subparagraph (c) below existing. 

(a) wacker Chemie GmbH ("Chemie"), a German corpora-
tion, shall own directly or indirectly less than 100% but more than 75% of ~~e voting stock of the Corporation and the Corporation shall have a net worth, as determined in accordance wi:h generally accepted accounting principles ("Net Worth") of less than $6,000,000; or 
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(b) Chemie shall own directly or indirectly less 
than 75% but more than 51% of the voting stock of 
the Corporation and the Corporation shall have a 
Net Worth of less than $10,000,000; or 

(c) Chemie shall own directly or indirectly less 
than 51% of the voting stock of the Corporation. 

... The 1979 Bonds so redeemed shall be redeemed at a 
:.;·redemption price equal to the principal amount thereof plus 

unpaid interest accrued to the redemption date. 

If less than all the 1979 Bonds of one maturity shall be 
lled for redemption, the particular 1979 Bonds of such maturity to 

redeemed shall be selected by lot by the Trustee or in such other 
er as the Trustee in its discretion may deem proper. Any such 

. emption, either in whole or in part, shall be made upon at least 
·:thirty (30) days' and no more than sixty (60) days' prior notice in 
.·the manner and upon the terms and conditions provided in the 
·Ordinance. If this bond or any portion hereof shall have been duly 
called for redemption and payment of the redemption price, together 

·with unpaid interest accrued to the date fixed for redemption, shall 
have been made or i.novided for, all as more fully set forth in the 

. Ordinance, interest on this bond or such portion shall cease to 
· accrue from such date, and from an::l after such date this bond or such 
portion shall no longer be entitled to any lien, benefit, or security 
under the 0 rd i nance, and the holder hereof shall have no rights in 
respect of this bond or such portion except to receive payment of 
such redemption price and unpaid interest accrued to the date fixed 
for red ernpt ion. 

This bond shall not be entitled to any benefit under the 
Ordinance or be valid or become obligatory for any purpose until this 

' bond shall have been authenticated by the execution by the manual 
signature of a duly authorized officer of the Trustee's certificate 
of authentication hereon. 

No covenant or agreement contained in this bond or the 
Ordinance shall be deemed to be a covenant or agreement of any member 
or employee of the Port in his individual capacity, and neither the 
membe.rs of the Port nor any officer thereof executing this bond shall 
be liable personally on this bond or be subject to any personal 
liability or accountability by reason of the issuance of this bond. 

To the extent permitted by and as provided in the 
Ordinance, modifications or alterations of the Ordinance, or of any 
ordinance supplemental thereto, and of the rights and obligations of 
the Port and of the holders of the borrls and coupons in any particu
lar may be made with the consent of the Corporation and (a) the hold
ers of not less than sixty-six and two-thirds percent (66 2/3%) in 
aggregate principal amount of the borids then outstanding under the 
Ordinance, and (b) in case less than all of the several series of 
bonds then outstanding are affected by the modifications or amend
ments, the holders of not less than sixty-six and two-thirds percent 
( 6 6 2 I 3 % ) i n a g g r e g a t e p r i n c i p a l am o un t o f the bond s of each s e r i e s 
so affected then outstanding; provided, however, that if such modifi
cation or amendment will, by its terms not take effect so long as any 
bonds of any specified series remain outstanding, the consent of the 
holders of such bonds shall not be required and such bonds shall not 
be deemed to be outstanding for the purpose of any calculation of 
outstanding bonds under the Ordinance; provided, further, that no 
such modification or alteration shall be made which will reduce the 
percentage of aggregate principal amount of bonds the consent of the 
holders of which is required for any such modification or alteration, 
or permit the creation by the Port of any lien prior to, or, except 
to secure additional bonds, on a parity with, the lien of the 
Ordinance upon the receipts and revenues of the Port from or in con
nection with the sale of the Project or '..Jhich '..Jill affect the times, 
amounts and currency of payment of the principal of and the interest 
on said bonds. Any such consent by the holder of this bond shall be 
conclusive and binding upon such holder and all future holders and 
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~owners of this bond irrespective of whether or not any notation of 
such consent is made upon this bond. 

It is hereby certified and recited that all conditions, 
acts and things required by law and the Ordinance to exist, to have 
happened and to have been performed precedent to and in the issuance 
of this bond exist, have happened and have been performed, and that 
the issuance of this bond and the issue of which it forms a part are 
within every debt and other limit prescribed by the laws of the State 
of Oregon. 

IN WITNESS WHEREOF, the Port has caused this bond to be 
signed in its name and on its behalf by the manual or facsimile sig
nature of its President and its seal or a facsimile thereof to be 
impressed, imprinted or otherwise reproduced hereon and attested by 
the manual or facsimile signature of its (Assistant) Secretary, as of 
the 15th day of April, 1979. 

THE PORT OF PORTLAND 

By ________ ~~--~--~-----------
President 

[SEAL] 

ATTEST: . ~ 
~ 

I 

[Assistant] Secretary ~ 
TRUSTEE'S CERTIF~~E OF AUTHENTICATION 

' This bond is one ~~he Pollution Control Revenue 
1979 Series (Wacker Siltron'c Corporation Project) described 
within mentioned Ordinanc~ 

Bonds, 
in the 

~ 
I 

FIRST NATIONAL BANK OF OREGON, 
Trustee 

By ____________________________ ___ 
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UNITED STATES OF AMERICA 

STATE OF OREGON 

THE PORT OF PORTLAND 

INDUSTRIAL DEVELOPMENT REVENUE BOND, 1979 SERIES 

(WACKER SILTRONIC CORPORATION PROJECT) 

$700,000 

The Port of Portland (the "Port"), a municipal corporation, 
and existing under and by virtue of the laws of the State of 
for value received, hereby promises to pay to First National 

.. k of Oregon, Portland 0 reg on, or registered assigns, on the fi f-
. enth day of April, 1991, upon the presentation and surrender 

reo£, the principal sum of seven Hundred Thousand Dollars 
700,000) solely from the revenues and receipts of the Port from or 
connection with the sale of the Project hereinafter referred to as 

.provided in the Ordinance hereinafter referred to and to pay solely 
. from such revenues and receipts interest on said principal sum from 

the date hereof, at the rate of six and one-eighth percent (6 1/8%) 
·,!per annum, until the payment of such principal sum, such interest 
~eing payable on the fifteenth days of April and October in each year 
·.(commencing October 15, 1979) but only in/the case of interest pay-
1able at or prior to the maturity of this fund. The principal of and 

·.interest on this bond are payable in aly coin or currency of the 
United States of 1-.merica which, at-\the respective times of payment, 
is legal tender for the payment o~ublic ard private debts, at the 
principal corporate trust off"i'ce First National Bank of Oregon, 

,. ·.the Trustee hereinafter mention~, r at the office designated for 
... such payment of any successor t r~of. The interest on this bond, 

. ·when due arrl payable, shall be oa to the registered owner hereof by 
check or draft mailed to such ~\Son at his address last appearing on 
the Bond Register. \ 

This bond is onefo~a duly authorized issue of bonds of the 
Port designated as "PotJtJon Control Revenue Bonds, 1979 Series 
(Wacker Siltronic Corpor. tion Project)'" (the "1979 Bonds"), issued in 
the aggregate principa,l a,mount of $3,430,000 under and pursuant to 
the Constitution an'd) L'iiws of the State of Oregon, particularly 
Chapter 777 and Chap~'r 778 of the Oregon Revised Statutes, both as 
amended (collective#v0,the "Act"), and under and secured by Ordinance 
No. 245 enacted by he\:,Port on March 14, 1979 (the "Ordinance"). The 
1979 Bonds are issu for the purpose of financing a portion of the 
cost of acquisition, construction and installation of certain facili
ties for the conttol, abatement or prevention of ·..;ater and air pollu
tion at the sil~on wafer man~facturing ·facility (the "Plant") of 

,/ 

Wacker Siltronic Corporation (the "Corporation") located in Portland, 
Oregon to be sold to the Corporation under and pursuant to an 
Installment Sale t\.greement between the Port and the Corporation dated 
as of April 15, 1979 (hereinafter, together with any amendments 
thereof, called the "Sale Agreement"). Payment of principal of and 
interest on the 1979 Bonds has been unconditionally guaranteed by 
Wacker Chemical Corporation (the "Guarantor") pursuant to a Guarantee 
Agreement, dated as of April 15, 1979 (the "Guarantee"), entered into 
bet,,..,een the Guarantor and the Trustee for the benefit of the holders 
and owners of the 19 7 9 Bonds and the coupons a ppe r ta ining thereto. 
As provided in the Orj inance, additional bonds may be issued in one 
or more series for the E=Jurpo se of financing the c:::>st of completion of 
said fac i 1 it i es, the cost of enlargements, improvements or expansions 
of said facilities, and the cost of acquisition and installation of 
additional facilities for the control, abatement or orevention of 
water and air pollution at the Plant (such facilities,- together with 
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·enlargements, improvements or expansions thereof, and any such ·· t i on a 1 fa c i 1 i t i e s h e r e in co 11 e c t i v e 1 y c a 11 e d the " P r o j e c t " ) • 

Copies of the Ordinance, the Sale Agreement and the antee are on file at the principal corporate trust office of '.'t National Bank of oregon, as Trustee (the "Trustee") and refer. is made to the Ordinance (and all ordinances and resolutions lemen tar y thereto and amendatory thereof) , the Sale Agreement and Guarantee for the provisions relating, among other things, to the s and security of the 1979 Bonds, the collection and disposition ·the revenues and receipts of the Port from or in connection with · sale of the Project, the custody and application of the proceeds ·the 1979 Bonds, the rights and remedies of the holders of the 1979 •nds, the rights, duties and obligations of the Port, the oration and the Trustee, and the modification or amendment of any the foregoing docwnents. 

This bond and any additional bonds issued under and secured Ordinance are and will be equally and ratably secured, to the tent provided in the Ordinance, solely by a pledge of the revenues receipts derived by the Port from or in connection with the sale . the Project, including payments received under the Sale Agreement the Guarantee. The holder of this bond shall not have the right compel any exercise of the taxing power of the Port to pay this 
1, . or the interest hereon. This bond shall not in any manner or to b·:· my extent be a general obligation of the Port nor a charge upon the l~ of the Port nor a charge upon any other revenues or f:· the Port not specifically pledged thereto by the 

, The 1979 Bonds are issuable in the form of coupon bonds registrable as to principal, in the denomination of $5,000 and in the furm of registered bonds without coupons in the denominations of IS, 000 or any integral multiple of $5,000. The holder of any co upon :. !979 Bond or Bonds may surrender the same, with all unmatured and any matured coupons in default attached, at the above mentioned office of the Trustee, in exchange for an equal aggregate principal amount of registered 1979 Bond or Bards without coupons, of the same maturity, .of any of the authorized denominations, in the manner, subject to the conditions and upon the payment of the charges provided in the · Ordinance. In like manner, subject to such conditions and upon the . payment of such charges, the owner of any registered 1979 Bond or Bonds without coupons may surrender the same (together with a written ·. instrwnent of transfer satisfactory to the Trustee duly executed by the registered owner or his duly authorized attorney), in exchange for an equal aggregate principal amount of coupon 1979 Bards of the same maturity, with all unmatured coupons and any matured coupons in ·default attached, or of registered 1979 Bonds without coupons, of the maturity and of any other authorized denominations. 

The transfer of this bond is registrable, as provided in Ordinance, upon the Bond Register kept for that purpose at the above mentioned office of the Trustee by the registered owner hereof in person, or by his attorney duly authorized in writing, upon surrender of this bond together with a written instrument of transfer satisfactory to the Trustee duly executed by the registered owner or his attorney duly authorized in writing, and thereupon a new registered bond or bonds, without coupons, of the same series and maturity and in the same aggregate pr inc i ?al amounts, shall be issued to the transferee in exchange herefor as provided in the Ordinance, and upon payment of the charges therein prescibed. The Port :md the Trustee may deem and treat the person in whose name this bond is registered as the absolute owner hero£ for the purpose of receiving payment of, or on account of, the ?rincipal or redemption price hereof and interest due hereon and for all other purposes. 

The 1979 Bonds are subject to mandatory redemption at a price equal to 100~ of the principal amount thereof plus accrued interest to the redemption date on April 15 in each year of the years 1985 to 1991, inclusive, in accordance with the sinking fund provisions of Section 6.03 of t..~e Ordinance, in part (by lot) in the manner provided in Article VIII of the Ordinance. 
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The 1979 Bonds shall be subject to redemption prior to uri ty, in whole or in part, on any interest pa yrnent date, in intemultiples of $5,000, without redemption premium or prepayment 1 ty. If the red emption is in part, the particular 197 9 Bonds to redeemed shall be selected (by lot) by the Trustee. Such redemp·n shall be at a redemption price equal to the principal amount reof plus accrued interest to the redemption date. 

The 1979 Bonds shall be subject to mandatory redemption in le on any date within 180 days after receipt by the Trustee of ice of 

(i) the issuance of a published or private ruling of the Internal Revenue Service in which the Corporation has participated to the degree it deems sufficient and which ruling the Corporation, in its discretion, does not contest by an appropriate proceeding directly or through a bondholder, 

(ii) a final determination by any court of competent jurisdiction in the United States in a proceeding to which the Corporation is a party, or 

(iii) enactment of any amendment to the Internal Revenue Code of 1954, as amended, or the promulgation of or amendment to Treasury Department Regulations, or any other change in present law, 

effect that the interest payable on the 1979 Bonds is include in the gross income for Federal income tax purposes of the holds thereof (other than a "substantial user" of the Project or a 'related person" as provided in Section l03(b) (8) of the Internal evenue Code of 1954, as amended), provided, however, that the Corporation may, at its option, not be obligated to redeem the 1979 ~~s as provided herein if interest payable on the 1979 Bonds is includable for Federal income tax purposes in the gross income of the holders thereof (other than a "substantial user" of the Project or a ~related person") due to ·the occurrance of an event in (iii) above . and the Corporation upon written notification to the holders of the· 1979 Bonds within thirty days of receipt of notice from the Trustee fits mandatory redemption obligation hereunder, agrees (a) to pay interest on the outstanding principal amount of the 1979 Bonds in an mount equal to 11.34% from the dat~ on which interest on the 1979 Bonds was inc 1 uded in such holders' gross income to the maturity date (as defined below) of the 1979 Bonds, minus the amount of interest actually paid on the 1979 Bonds from the date of the inclusion of . interest in the gross income of the holder and (b) that the maturity date of the 1979 Series Bonds shall be changed to .;pril 15, 1989 and . all outstanding principal on the 1979 Series Bonds plus unpaid inter·. est accrued to such maturity date shall be payable on such maturity date. The 1979 3onds so redeemed shall be redeemed at a redemption price equal to the principal amount thereof plus unpaid interest the redemption date in a manner as provided in the 

The 1979 Bor:.ds shall also be subject to mandatory redemption in whole on the next applicable· interest payment date, after receipt by the Trustee of notice from the Corr:oration to the effect that a majority of the holders of the 1979 Bonds then Outstanding have elected on behalf of all of said Bondholders to require the redemption of the 1979 Bonds based upon both of the conditions in either of subparagraphs (a) or (b) below existing or the condition in subparagraph (c) below existing. 

(a) !t1acker Chemie GmbH ("C.~emie"), a German corpora-tion, shall own directly or indirectly less than 100% but more than 75% of the voting stock of the Corporation and the Corporation shall have a net worth, as determined in accordance wi~~ generally accepted accounting pri~ciples ("Net Worth") of less than $6,000,000; or 
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(b) Chemie shall own directly or indirectly less 
than 75% but more than 51% of the voting stock of 
the Corporation and the Corporation shall have a 
Net Worth of less than $10,000,000; or 

(c) Chemie shall own directly or indirectly less 
than 51% of the voting stock of the Corporation. 

The 1979 Bonds so redeemed shall be redeemed at a 
redemption price equal to the principal amount thereof plus 
unpaid interest accrued to the redemption date. 

If less than all the 1979 Bonds of one maturity shall be called for redemption, the particular 1979 Bonds of such maturity to 
be redeemed shall be selected by lot by the Trustee or in such other 
manner as the Trustee in its discretion may deem proper. Any such 
redemption, either in whole or in part, shall be made upon at least 
thirty (30) days' and no more than sixty (60) days' prior notice in 
the manner and upon the terms and conditions provided in the 
Ordinance. If this bond or any portion hereof shall have been duly 
called for redemption and payment of the redemption price, together 
with unpaid interest accrued to the date fixed for redemption, shall 
have been made or provided for, all as more fully set forth in the 
Ordinance, interest on this bond or such portion shall cease to 
accrue f rem such date, and from am after such date this bond or such 
portion shall no longer be entitled to any lien, benefit, or security 
under the Ordinance, and the holder hereof shall have no rights in 
respect of this bond or such portion except to receive payment of 
such redemption price and unpaid interest accrued to the date fixed 
for redemption. 

This bond shall not be entitled to any benefit under the 
Ordinance or be valid or become obligatory for any purpose until this 
bond shall have been authenticated by the execution by the manual 
signature of a duly authorized officer of the Trustee's certificate 
of authentication hereon. 

No covenant or agreement contained in this bond or the 
Ordinance shall be deemed to be a covenant or agreement of any member 
or employee of the Port in his individual capacity, and neither the membe.rs of the Port nor any officer thereof executing this bond shall 
be liable personally on this bond or be subject to any personal 
liability or accountability by reason of the issuance of this bond. 

To the extent permitted by and as provided in the 
Ordinance, modifications or alterations of the Ordinance, or of any 
ordinance supplemental thereto, and of the rights and obligations of 
the Port and of the holders of the bards and coupons in any particu
lar may be made with the consent of the Corporation and (a) the hold
ers of not less than sixty-six and two-thirds percent (66 2/3%) in 
aggregate principal amount of the bonds then outstanding under the 
Ordinance, and (b) in case less than all of the several series of 
bonds then outstanding are affected by the modifications or amend
ments, the holders o£ not less than sixty-six and two-thirds percent 
(66 2/3%) in aggregate principal amount of the bonds of each series 
so affected then outstanding; provided, however, that if such modifi
cation or ama~dment will, by its terms not take effect so long 9s any bonds of any specified series remain outstanding, the consent of the 
holders of such bonds shall not be required and such bonds shall not 
be deemed to be outstanding for the purpose of any calculation of 
outstanding bonds under the Ordinance; provided, further, that no 
such modification or alteration shall be made which will reduce the 
percentage of aggregate principal amount of bonds the consent of the 
holders of which is required for any such modification or alteration, 
or permit the creation by the Port of any lien prior to, or, except 
to secure additional bonds, or. a parity with, the lien of the 
Ordinance upon the receipts and revenues of the Port from or in con
nection with the sale of the Project or which will affect the times, 
amounts and currency of payment of the princ i t:Jal of and the interest 
on said bonds. Any such consent by the holder of this bond shall be 
conclusive and binding upon such holder and all future holders and 
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owners of this bond irrespective of whether or not any notation of 

.such consent is made upon this bond. 

It is hereby certified and recited that all conditions, 
things required by law and the Ordinance to exist, to have 

happened and to have been performed precedent to and in the issuance 

of this bond exist, have happened and have been per formed, and that 

the issuance of this bond and the issue of which it forms a part are 

within every debt and other limit prescribed by the laws of the State 

of oregon. 

IN WITNESS WHEREOF, the Port has caused this bond to be 
signed in its name and on its behalf by the manual or facsimile sig

nature of its President and its seal or a facsimile thereof to be 
impressed, imprinted or otherwise reproduced hereon and attested by 

the man ua 1 or facsimile signature of its ( Assistant) Secretary, as of 

the 15th day of April, 1979. 

THE PORT OF PORTLAND 

By--------------~~----------------
President 

[SEAL] I 
ATTEST: . ~ 

~ 
[Ass1stant] Secretary f' 

TRUSTEE'S CERTIF~~E OF AUTHENTICATION 

This bond is one ~~he Pollution Control Revenue 
1979 Series (Wacker Siltron'c Corporation Project) described 

within mentioned Ordinanc~ 

Bonds, 
in the 

~ 
I 

FIRST NATIONAL BANK OF OREGON, 
Trustee 

By ______________________________ _ 
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PORT OF PORTLAND 

CERTIFICATE AS TO ARBITRAGE 

I, the undersigned, being the person duly charged, with 

others, with responsibility for issuing the Port's $3,340,000 Port of 

portland Pollution Control Revenue Bonds, 1979 Series (Wacker 

siltronic Corporation Project) (the "1979 Series Bonds"), dated April 

15, 1979 and being issued this day, HEREBY CERTIFY that: 

(1) On the basis of the facts, estimates and circt.nnstances 

in existence on the date hereof I reasonably expect the following 

with respect to the 1979 Series Bonds and the use of the proceeds of 

the 1979 Series Bonds: 

(a) The amount received by the Port from the sale of 

the 1979 Series Bonds will be used to permanently finance 

the costs of acquiring, constructing, installing and equip-

ping the pollution control facilities described in Exhibit 
• ... 

A attached hereto and made a part hereof (the said facili-

ties being herein together called "the Project 

Facilities") Upon the completion of acquisition, con-

struction, installation and equipment, the Project 

Facilities will be sold by the Port on an installment basis 

to the Wacker Siltronic Corporation (the "Corporation"), 

pursuant to an Installment Sale Agreement (the 

"Agreement"), dated as of April 15, 1979, bet'"'een the Port 

and the Corporation pursuant to which only amounts 

•. · .. necessary to pay debt service on the 1979 Bonds and 

";;'t.: ' _ .. ·:;3· 
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Administrative Expenses will.be paid. Capitalized terms 

used herein, but not otherwise specifically defined herein, 

shall have the same meanings given to such terms in the 

Agreement. 

(b) The face amount of the 1979 Series Bonds will be 

$3,340,000. An amount equal to accrued interest on the 

1979 Series Bonds from April 15, 1979 to the date hereof 

and received from the initial purchasers of the 1979 Series 

Bonds will be deposited in the Bond Fund and applied to pay 

a portion of interest maturing on the 1979 Series Bonds on 

October 15, 1979. Of the remaining $3,340,000 received 

from the sale of the 1979 Series Bonds, not less than 

$110,000 will be used to pay expenses, including 
f Itt (L\.oo~ 0.. ~ Is 
JJnoar'·'rit~r's compensation, incurred in connection with the 

cA.) 

issuance thereof. 

(c) The net amount received as a result of the sale 

of the 1979 Series Bonds after payment of the amount 

referred to in (b) above will not be more than $3,230,000. 

The financeable cost of the Project is estimated to be at 

_least $3,230,000. Thus, all of the proceeds received by 

the Port from the sale of the 1979 Series Bonds are 

expected to be needed to pay the costs of issuance thereof 

and pay the costs of constructing, acquiring and installing 

the Project Facilities. 

(d) Binding contracts or commitments obligating the 

expenditure, for the work of acquiring, constructing, 
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binding contracts or commitments were for construction 

materials and services. 

(e) Work on the Project will proceed with due dili-

gence until completion thereof. 

(f) It is expected that the work of acquiring, con-

structing, installing and equipping the Project will be 

completed by July, 1980. Thus, it is expected that the 

entire amount of the proceeds received by the Port from the 

sale of the 1979 Series Bonds, and investment proceeds 

thereon, will be expended on the acquisition, construction, 

installation and financing of the Project by such date. 

(2) The facts and estimates in subparagraphs (a) and (c) 

through (f) of paragraph (1) are based on representations made by the 

Corporation. The Port is not aware of any facts or circumstances 

that would cause it to question the accuracy of the representations 

made by the Corporation. 

(3) The only expected sources for payment of debt service 

on the 1979 Series Bonds are amounts held in the Bond Fund. Except 

for original proceeds of the 1979 Series Bonds and investment income 

thereon, any amounts deposited in the Bond Fund will be spent within 

a 13-month period beginning on the date of deposit and any amounts 

received from investment of such amounts will be spent within a 

one-year period beginning on the date of receipt. 

(4) The Port has not received notice that its Certificate 

may not be relied upon with respect to its own issues nor has it been 

I' 
' 

I. 
,. 
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that any adverse action by the Commissioner of Internal 

is contemplated. 

To the best of my knowledge and belief the expectations of 

the Corporation set forth in this letter are reasonable and there are 

no facts, estimates or circumstances other than those expressed 

herein that would materially affect the expectations herein 

expressed. 

IN WITNESS WHEREOF, I have hereunto set my hand this 26th 

day of April, 1979. 

PORT OF JORTLAND, OREGON 
'· 

' 

: .\': ' . 
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EXHIBIT A 

Project Facilities 

1. Nox Scrubber Facility 

2. Trichloroethylene Control System Facility 

3. Dust Separation Facility 

4. waste Water Treatment Facility 

5. Cooling Water Treatment System Facility 

6. Storage Tank Facility 
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WACKER SILTRONIC CORPORATION 
200 S.W. MARKET STREET SUITE 1130 

PORTLAND, OREGON 97201 

April 26, 1979 

Board of Commissioners of the 
Port of Portland, Oregon 

$3,340,000 
Port of Portland Pollution Control 

Revenue Bonds, 
1979 Series (Wacker Siltronic Corporation Project) 

Gentlemen: 

In connection with the issuance and sale by the Port of 

Portland, oregon (the "Port") of $3,340,000 aggregate principal 

amount of the Port's Pollution Control Revenue Bonds, 1979 Series 

(Wacker Siltronic Corporation Project) (the "1979 Series Bonds"), I 

hereby certify on behalf of Wacker Siltronic Corporation (the 

"Corporation"), that: 

(1) On the basis of the facts, estimates and circumstances 

in existence on the date hereof I reasonably expect the following 

with respect to the 1979 Series Bonds and the use of the proceeds of 

the 1979 Series Bonds: 

(a) The amount received by the Port from the sale of 

the 1979 Series Bonds will be used to permanently finance 

the costs of acquiring, constructi~g, installing and 

equipping the pollution control facilities described in 
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Exhibit A attached hereto and made a part hereof (the said 

facilities being herein together called "the Project 

Facilities") Upon the completion of acquisition, con-

struction, installation and equipment, the Project 

Facilities will be sold by the Port on an installment basis 

to the Corporation, pursuant to an Installment Sale 

Agreement (the "Agreement"), dated as of April 15, 1979, 

between the Port and the Corporation. Capitalized terms 

used herein, but not otherwise specifically defined herein, 

shall have the same meanings given to such terms in the 

Agreement. 

(b) The face amount of the 1979 Series Bonds will be 

$3,340,000. An amount equal to accrued interest on the 

1979 Series Bonds from April 15, 1979 to the date hereof 

and received from the initial purchasers of the 1979 Series 

Bonds will be deposited in the Bond Fund and applied to pay 

a portion of interest maturing on the 1979 Series Bonds on 

October 15, 1979. Of the remaining $3,340,000 received 

from the sale of the 1979 Series Bonds, not less than 

$110,000 will be used to pay expenses, including 

underwriter's compensation, incurred in connection with the 

issuance thereof. 

(c) The net amount received as a result of the sale 

of the 1979 Series Bonds after payment of the amount 

referred to in (b) above will not be more than $3,230,000. 

The financeable cost of the Project is estimated to be at 
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least $3,230,000. Thus, all of the proceeds received by 

the Port from the sale of the 1979 Series Bonds are 

expected to be needed to pay the costs of issuance thereof 

and pay the costs of constructing, acquiring and installing 

the Project Facilities. 

(d) Binding contracts or commitments obligating the 

expenditure, for the work of acquiring, constructing, 

installing and equipping the N9x Scrubber Facility, of not 

less than $9,500 have heretofore been entered into or 

made. These binding contracts or commitments were for con-

struction materials and services. 

(e) Binding contracts or commitments obligating the 

expenditure, for the work of acquiring, constructing, 

installing and equipping the Trichloroethylene Control 

System Facility of not less than $25,000 have heretofore 

been entered into or made. These binding contracts or com-

mitments were for construction materials and services. 

(f) Binding contracts or commitments obligating the 

expenditure, for the work of acquiring, constructing, 

installing and equipping the oust Separation Facility, of 

not less than $500 have heretofore been entered into or 

r:~ade. These binding contracts or commitments were for con-

struction materials and services. 

(g) Binding contracts or commitments obligating the 

expenditure, for the work of acquiri~g, constructing, 

installing and equipping the Waste Water Treatment 

i· .. 
I I" 
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Facility, of not less than $40,500 have heretofore been 

entered into or made. These binding contracts or commit-

ments were for construction materials and services. 

(h) Binding contracts or commitments obligating the 

expenditure, for the work of acquiring, construcing, 

installing and equipping the Cooling Water Treatment System 

Facility, of not less than $12,000 have heretofore been 

entered into or made. These binding contracts or commit-

ments were for construction materials and services. 

(i) Binding contracts or commitments obligating the 

expenditure, for the work of acquiring, construcing, 

installing and equipping the Storage Tank Facility, of not 

less than $3,500 have heretofore been entered into or 

made. These binding contracts or commitments were for con-

struction materials and services. 

(j) Work on each of the Project Facilities will pro-

ceed with due diligence until completion thereof. 

(k) It is expected that the work of acquiring, con-

structing, installing and equipping each of the Project 

Facilities will be completed by December, 1980. Thus, it 

is expected that the entire amount of the proceeds received 
I I. 

by the Port from the sale of the 1979 Series Bonds, and 

investment proceeds thereon, will be expended on the acqui-

sition, construction, installation and financing of the 

Project Facilities by such date. 
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(1) The only expected sources for payment of debt 

service on the 1979 Series Bonds are amounts held in the 

Bond Fund. Except for original proceeds of the 1979 Series 

Bonds and investment income thereon, any amounts deposited 

in the Bond Fund will be spent within a 13-month period 

beginning on the date of deposit and any amounts received 

from investment of such amounts will be spent within a 

one-year period beginning on the date of receipt. 

To the best of my knowledge and belief the expectations of 

the Corporation set forth in this letter are reasonable and there are 

no facts, estimates or circumstances other than those expressed 

herein that would materially affect the expectations herein 

expressed. 

Very truly yours, 

WACKER SILTRONIC CORPORATION 
'~, 

I 

/ . 
; / I ' f 

/ /__)· ... · ' / / / ;' 

By : . . > " / "''.-_....-· 
------~V~i-c-e--~P-r-e~s-1~·d'· -e-n~t-----------

;j 

I' 

• ii 

_ __j 
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EXHIBIT A 

Project Facilities 

1. Nox Scrubber Facility 

2. Trichloroethylene Control System Facility \. 

3. Dust Separation Facility 

4. Waste Water Treatment Facility 

5. Cooling Water Treatment System Facility 

6. Storage Tank Facility 

.. 
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CERTIFICATE AS TO BILL OF SALE 

I, Gabriel Vallicelli, Assistant Secretary of 

The Port of Portland, Oregon (the ~Port~), do hereby 

certify that, pursuant to the provisions of Section 4.01 

of the Installment Sale Agreement between the Port and 

wacker Siltronic Corporation, dated as of April 15, 1979, 

there is attached hereto as Exhibit A a true and correct 

copy of the undated Bill of Sale from The Port of Portland 

to Wacker Siltronic Corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand 

and affixed the seal of the Port this 26th day of April, 

1979. 

Assistant Secretary 
(SEAL) 

1.14 

1, ·.r 
I• : ~J 

' ,j! 
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Exhibit A 

BILL OF SALE 

KNOW ALL MEN BY THESE PRESENTS: 

THAT THE PORT OF PORTLfu~D, a municipal corpora-

tion created and existing under and by virtue of the laws 

of the State of Oregon (the "Port") in consideration of 

TEN DOLLARS ($10.00) and other good and valuable considera-

tion, receipt whereof is hereby acknowledged, does hereby 

convey, grant, sell, transfer and deliver unto Wacker 

Siltronic Corporation ("Wacker") all its right, title and 

interest in and to the pollution control facilities con-

stituting the Project (as defined in the Installment Sale 

Agreement dated as of April 15, 1979, between the Port and 

Wacker) . 

TO HAVE AND TO HOLD the Project unto Hacker, its !aiY. 

successors and assigns forever. 

The Port hereby covenants with Wacker that the 

Project hereby conveyed is free from all encumbrances, 

except for Permitted Encumbrances as defined in ~xticle I 

of said Installment Sale Agreement, existing at the date 

of acquisition by The Port of the Project and except for 

liens, charges and encumbrances, if any, ?ermitted by 

said Installment Sale Agreement, and that it has good right 

.l 

,, 
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to sell the same as aforesaid. 

IN WITNESS WHEREOF, the Port has caused this 

instrument to be duly executed as of the day of 

[ SEJ>..L] 

ATTEST: 

By ________ ~--~~~--------------
President 

Assistant SecretarJ 

i, I 

I ! 
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MUDGE ROSE GUTHRIE b ALEXANDER 

20 BROAD STREET 
MII...TON C POSE: 

NEW YORK, N.Y. 10005 
COUNSEL 

1701 I=I'CNNSYLVANIA AVE N W 

of Commissioners 
of The Port of Portland 

Portland, Oregon 

Gentlemen: 

212-422-6767 

April 26, 1979 

WA.SMINCTON. 0. C. 20006 

202-298-5970 

12. RUE. DE :..A PA.IX 

75002.PARIS, F"RANCE 

CABLE A00RESS 

TEL.E;c 127889 

TE:LECOPIE.R 

212-422-6914 

V\le have examined proceedings and proofs relating 

to the issuance by The Port of Portland (the "Port"), a 

municipal corporation of the State of Oregon, of $3,430,000 

aggregate principal amount of its Pollution Control Revenue 

Bonds, 1979 Series (Wacker Siltronic Corporation Project) 

(the "Bonds") . 

The Bonds are issued under and pursuant to the 

Constitution and laws of the State of Oregon, particularly 

Chapters 777 and 778 of the Oregon Revised Statutes (the 

"Act"), and under and pursuant. to an ordinance enacted on 

Harch 14, 1979 (the "Ordinance"). 

The Bonds will mature on April 15, 1991 and bear 

interest at the rate of 6 1/8% per annum. 

The Bonds are dated and shall bear interest from 

April 15, 1979, except as otherwise provided in the Ordin

ance with respect to registered Bonds without coupons. In

terest on the Bonds is payable semi-annually on April 15 

and October 15 of each year commencing October 15, 1979. 

The Bonds are subject to redemption prior to their matur

ity in the manner and upon the terms and conditions set 

forth in the Ordinance. The Bonds are issuable in the form 

of coupon Bonds in the denomination of $5,000, or in fully 

registered form without coupons in the denomination of 

$5,000 or any multiple thereof. 
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Board of Commissioners 
of The Port of Portland -2- April 26, 1979 

We have also examined one of the Bonds as executed 
and authenticated (Bond No. R-1) . 

We have also examined a certified copy of the 
Ordinance, an executed copy of a Guarantee Agreement, dated 
as of April 15, 1979 (the "Guarantee Agreement"), made and 
entered into by and between Wacker Chemical Corporation (the 
"Guarantor") and First National Bank of Oregon, Portland, 
Oregon (the "Trustee"), whereby the Guarantor has guaranteed 
to the Trustee the payment of the principal of, redemption 
premium, if any, and interest on the Bonds and an executed 
copy of an Installment Sale Agreement, dated as of April 15, 
1979 (the "Sale Agreement"), made and entered into by and 
between the Port and Wacker Siltronic Corporation (the 
"Corporation"), providing for the acquisition, construction 
and installation by the Port and sale thereof to the Corpora
tion of certain pollution control facilities. 

We are of the opinion that such proceedings and 
proofs show lawful authority for the issuance and sale of 
the Bonds in accordance with the Constitution and laws of 
the State of Oregon, including the Act, and that the Bonds 
are legal, valid and binding obligations of the Port in 
accordance with their terms and the terms of the Ordinance 
(except insofar as the enforcement thereof may be limited 
by any applicable bankruptcy, moratorium or similar laws 
relating to the enforcement of creditors' rights) and are 
entitled to the benefits of the Ordinance and the Act and 
are payable solely from and secured by a pledge of the 
proceeds of the Bonds and the revenues derived from pay
ments pursuant to the Sale Agreement and the Guarantee 
Agreement. 

We are further of the opinion that the Sale Agree
ment and the Guarantee Agreement have been duly authorized, 
executed and delivered by the parties thereto and constitute 
valid and binding obligations of the parties thereto, in 
accordance with their terms (except insofar as the enforce
ment of the Sale Agreement and the Guarantee Agreement may 
be limited by any applicable bankruptcy, moratorium or 
similar laws relating to the enforcement of creditors' 
rights) . 

With respect to the due authorization, execution 
and delivery of the Sale Agreement and the Guarantee Agree
ment by the Corporation and the Guarantor, respectively, we 
have relied upon the opinion of Walter, Conston, Schurtrnan & 
Gumpel, Counsel to the Corporation and the Guarantor, cated 
as of the date hereof. 
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Board of Commissioners 
of The Port of Portland -3- April 26, 1979 

With respect to the recora~ng, registration or filing of any instrument necessary to perfect and preserve the rights created thereunder as against third parties or required for the validity and enforceability thereof, including Uniform Commercial Code financing statements, we have relied upon the opinion of Wood, Tatum, Mosser, Brooke & Holden, Counsel to the Port, dated the date hereof. 

We are further of the opinion that the interest on the Bonds is exempt from all present Federal income taxes and Oregon personal income taxes under existing statutes, court decisions, regulations and rulings except with respect to any Bond for any period during which such Bond is held by a person who is a "substantial user" of the facilities being financed with the proceeds of the Bonds or a "related person" within the meaning of Section 103(b) (8) of the Internal Revenue Code of 1954, as amended. 

Respectfully yours, . J 
(}k~ lv /~ ~~Mk~~ 

II 

'' '. 
i ~ 

i ~ 
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i_AW OFFICES 

WOOD. TATUM. MOSSER. BROOKE 8:. HOLDEN 

April 26, 1979 1505 STANDARD 0 LAZA 
IIOC SOUTHW:::ST SIXTH AVENUE:: 

PORTl..A,'JD. OREGON 97204 

TE~C::?HC,'!E:: (503) 224-5.430 

C..l.BLE: :....:NWCOD 
:E:_::x: 360334 

Board of Commissioners 
The Port of Portland 
P .0. Box 3529 
Portland, Oregon 97208 

Gentlemen: 

We have acted as counsel to The Port of Portland (the "Port"), a 
municipal corporation of the State of Oregon, in connection with the execu
tion and sale by the Port of $3,430,000 of its Pollution Control Revenue 
Bonds, 1979 Series (Wacker Siltronic Corporation Project) (the 11 Bonds"). 
The Port is authorized by the provisions o[ the Constitution and statutes 
of the State of Oregon, and Chapters 777 and 77 8 of the Oregon Revised 
Statutes (collectively referred to as the "Act 11

) to, among other things, 
acquire, construct, install, own and lease air and water pollution control 
facilities. The bonds are being issued for the purpose of financing a 
portion of the cost of completing the acquisition, constr~ction and install
ation of certain pollution control facilities (the "Project 11

) at Wacker Siltronic 
Corporation (the ''Corporation 11

) plant complex in Portland, Oregon. 

Vle have examined, among other things, the followbg: 

(i) All laws, proceedings and documents relating to 
the organization of the Port, including the act creating the Port, 
as amended, and the by-laws of the Port; 

(ii) The proceedings of the Port enacting on March 14, 
1979, Ordinance No. 245 (the "Ordinan.ce'') l'elating to the Bonds 
authorizing, among other things, the following: 

(a) The appointment by the Port of The First 
~htional Bank cf 0:·2gon, as Trustee (tje "Trustee") , 
'~nder ~:~2 O:rdin:mce ar,d the accepta.nc2 of suc?-1 appointment 
by· the r:.~ustee; 

/. '..:· 
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(b) The Installment Sale Agreement, dated as of 
April 15, 19 79, between the Port and the Company (the 
11 Sale Agreement''); 

(c) The Bond Purchase Agreement, dated as of 

April 15, 1979, between the Port and Commerzbank, 

Dresd.'ler Bank and The First National Bank of Oregon 
(the 11 Purchasers 11

); and 

(d) The Agency Agreement dated as of April 15, 

1979, between the Port and ABD Securities Corporation 
and Europartners Securities Corporation (the "Placement 

Agents"). 

(iii) Executed counterparts of the Installment Sale Agree

ment, the Bond Purchase Agreement and the Agency Ag·l'eement 

and an officially certified copy of the Ordinance. 

Based upon the foregoing and upon an examination of such documents 

and instruments and matters of law as we have deemed necessary to enable 

us to render this opinion, we are of the opinion that: 

1. The Port is a municipal corporation created and 

existing under and by virtue of the laws of the State of Oregon. 

2. The Port has lawful authority to acquire, construct 

and install the Project and to sell the Project in accordance with 

the terms of the Sale Agreement. 

3. The Ordinance has been duly enacted by the Port, 

and the Sale Agre8ment, the Bond Purchase Agreement and the 

Agency Agreement have been duly authorized, executed and 

deliveTed by the Port and each of the for'2going constitutes legal, 

valid a.'ld binding obligations of the Port in accorda.ice ·with its 

terms. 

4. The Bonds have been duly and v2.lidly authorized 

and issued by the Pert, are legal, valid a..r1d bi;1ding oblig:J.ticns 

of ~11e Port in accordance ;vith their ~erms 3..c"'2G the terms of t;'').e 

Ordinance .S.."1d are entitled to the benefits o2' the Orciimmce. 

' ·, .. 
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The port of Portland 

page ~\o. 3 

5. The execution and delivery by the Port of the Agency 

Agreen1ent and the Bond Purchase Agreement and compliance 

therewith and with the Ordinance and with the Sale Agreement 

will not in any material respect conflict with or constitute a 

breach or default under any agreement or other instrument to 

which the Port is a pal'ty or by which it is bound. 

6. Neither the execution nor delivery by the Port of the 

Agency Agreement, the Bond Purchase Agreement, the Or·dinance 

or the Sale Agreement, the consummation by the Port of any trans

actions therein contemplated nor the fulfillment by the Port of 

the terms , conditions or provisions thereof conflicts with, 

violates or results in a breach of any law or court decree or, 

to the best of our knowledge, any publi3hed administrative 

regulation applicable to the Port. 

7. Any recording, registration or filing of the Ordinance, 

the Sale Agreement, the Guarantee or any other instrument neces

sary to perfect and preserve the rights created thereunder as 

against third parties or required for the validity and enforce

ability thereof, including financing statements under the Uniform 

Commercial Code, has been made and no re-recording. re-filing 

or re-registration of any such instruments is required for such 

purpose at this time. 

8. No authorization, approval, consent or other order 

of any governmental authority or agency other than the Port is 

required for the valid authorization, execution cmd delivery of 

the Sale Agreement, the Bond Purchase Agreement a..'1d A.gency 

Agreement or enactment of the Ordinance by the Port. 

Very truly yours , 

Wtrifi;;;t-_, ~. Ltb f ~ 
LLT:tbg 
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· ate of ~ebJ ~orh } ss.: 

'epartment of state 181:29 

.. ·;ij hereby certify that I have compared the annexed copy with the anginal document filed by the Department of State and that 

. ·the same is a correct transcript of said on"ginal. 

' Witness my hand and seal of the Department of State on r·.: , 

Secretary of State 

G020·504 (12/78) 

I ' I . 



NYS DEPARTMENT OF STATE 

CERTIFICATES 

CHE.~ ICAL CORP. 

DURATION & COUNTY CODE FILM NUM.BER CASH NUMBER 

353741 

NUMBER .~NO KIND OF SHARES LOCATION OF PRINCIPAL OFFICE 

:··: 

~----------------------'--------------,-~--j:"----~----·f\\ ~ 

ADDRESS FOR PROCESS 

AMOUNT OF r-..\ONEY ORDERS------

REGISTERED. AGENT 

r r - •· 

.~.\\QUNT OF· CA.::H S 

.. 
FILINc=•····-

TAX , .•• ,_, _ 

CE RTI r IE 0 C()PY 

CERTI FICHE 

------

020.50 MISCELLA~EOUS 
TOTAL PAYMENTs 0000020 • 50 

REFUND OFS 

TO FOLLOW 

3ASIL 4 PATERSON - SECRETARY OF STATE 

''.t 

:: 

'.· 
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. ate of 3ftew ~ork 

· epartment of ~tate 

] ~erebp Q.Certifp, That I have made diligent e."(amination of the 

index of corporation papers filed in this Department for a certificate, order or record of a dissolution of 

WACKER CHEMICAL CORP. 

the certificate of incorporation of which corporation was filed 
July 23 I 19651 

with perpetual duration, 

and that upon such examir;ation, 1 find no such certificate, order or record, and that so far as 

indicated by the records o/ this department. such corporation is a siibsisting corporatiun. 

I further certify that I find the following amendment: 

Certificate 
Certificate 

Filed 

of Amendment of 
of Incorporation 
June 27 1 1968 

itne~~ my hand and the official seal of the 

Department of State at the City of 

A! bany, this twenty- thi.fa~ 

of 
April 

one thousand 

nine hundred and 
seventy-!1ine. 

Secretary of State 
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. ~tat£ of .¥leh1 ~ork } ss.: 

iJBtpartmtnt of ~tate 18430 

· 
1 

hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that 

the same is a correct transcript of said original. 

r ~ , ~ 

Witness my hand and seal of the Department of State on 
;-.. 

Secretary of State 

G020-504 (12/78) 

---- ------·· ----·······-····················· ·-··-·····-···· ..... ·················· ··- ............. ·············--················-
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CERTIFICATE OF AMENDMENT 

OF THE CERTIFICATE OF IN:Cq_RPO~TION" 

O:f 

WACKER CHEMICAL. CORPOR..A. TION·. 

UNDER SECTION 805 ·oF THE BUSL'l'ESS CO.B.PORA TION LAW. 

- ... --
l_ .... _ 

WE~ THE UNDERSIGNED, Dr. Karl Heinz Wacker· and 

Werner Braun, being res~tivel_Y.-the_.President··and-the Sec.··re-~ry of 

. ,... 
WACKER CHEMICAL CORPORATION, hereby certify: 

l. The name of the Corporation is WACKER CHEMICAL --- · 
·--------

·-- - -- ---- ....!..__ -------------

COR.?ORA TION.· ---- -:::=_.._:--- ---
-----·-------+--

---1---

Z. The Certificate of Incorporation of said corporation was 

·· iiled by the Department-of Stare on the 19th of July, 1965. >c.-
:-;..:.:.·=-~-~-------

,~~,~~~- ·---- -3-.=~-~-----r~r- The:c··~ rc-iii·~-;t~-~T£~c~~~--~atT";;;;·i~ ,~~e;-~re 
~-

the aggregate number of shares which the corporation shall 

I ha.ve authority to issue by aur:horizing five hundred (500} 

~- ·_ -- ·----

addi:ional shares of the par value_ of S 1, 000 (one thousand) 

each. 

'·. 

1 

r·-:-

I 
I .-! 
I 
I. 

(b) To· effect the foregoing..'.~~-~--~o~rt~ :~ :~~l_e~r-elatin7g,.~ 
---.:.~ ....,_-. ---~" ·-::- ~ -·~=---.........,.--_,...,....~ ... ~.,_.,..-~-

to the number of shares of the corporation is amended. to 

read as follows: 

..___ 
".FOURTH: "The-aggregate nur:-tber of shares which ··-·-

the Corporation shall have authority to issue One 

················· ······ ··········· 

·······:::::.-::.·::.-.1-

..............• 
. ······························· -· 

·- ··················· .......................... 

............... 
··············· ···············--· ·.:·.) 

.......... · . 
.. . ... . ... . .. .. .. . -. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

································· 

··················· ..... ············· 

I 
I 

·--..:=:..:....:._"--"--'-'--'--''--=···.---"-Thousand-(!, OOO),al].__of which ar:.e_o· 
~,....:-_.___:_,=..,'-'=-~---+--_;.. .. . . . . .. . ....... 

I 
( 

I 
l._ 
·- t =9 

········ 

One T~ousand ($ 1, 000} Dollars each, and all of which 

; 
are of the S4me c).ass." 

I 
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.!- ------------------

'• 

4. 
~ 

... --~ 

~- The~mendment was autho~ized by a re soiut:i~n adopted 

by all the shareholders of the corporation pu.rsuant to a Consent in Writing:---· 

da.[.~ May 15, 1968. 
~ t 

IN VvT~NESS WHER:E;:OF, we have signed this C::ertificate on the 
........ ----

as true uz:der __ pen<:~ties of perjury. 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
Dr. Karl Heini Wacker, President 

---~ ---·::~:.:: ........ ::::~::~:·.·.:··-~~·.·.··.·· 
................ - ......... ~---· 

---.:.___j -- . - ~-- ... 

Werner Braun, Secretary 
...... .... 

. ~ \ ,, 
n 

. !l .. ;,'il.j~;;;=.==="~==-"=~===oc~7==-=oo.=--~---'-~~--,--.-. -... -,----.. -.. -. -. "'"'~·--=----~-=~=-==~~-=----=~-~~=-==---=-=,-j=== 

---------=----------·--.-~. 
--~-·-

................ 
................ ... _._._._._.! 

-~~~~~~-----~-~~~-
~:::·:·· 

_: _: _: _: _:_: .-·.- .-·.: _:_::·_:_:_:_:: ~----·_.: :· :· :-:.:. :· . : ..... 
-------------~~-::n:::::::::='=--'---~- -------------- -------------------------~- .......................... . . . . . . . . . . . . . . . . . . 

·_-....··-. 

~-:_i. ---------

--:----,i----,-------- ------.- -- -

' 

.. ::·::::::::::::::.·.· . .-.-_ _.._.. 

'"'='.,.':_" 
·.- ·-- ..................... .......... .. .. 
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·, .,. 

.! . 

I 

', i 
i.·l 

tl 

:)1 ., 
:·· 

i 

. :1 
_, 

SCOEPA00001769 



l 

OLL ~OOOO'v'd308S 

I ~ 

'·· ! 
I·. 
I • I 

'~ . I'\ I ' ... I • 

' ". \ .· ;, \' 

't • I I ""'' • !;,,' 
; ... , .. : ..... ~~- . 

. ' r---i_ :2 . . . 
. 6~)} 11.(3:1-.0 \. 

. -· . , . r'r : . . . . , / '· ·. \ ,. 
·l . : ~ l 

. •. . 
·I 

1
' 'I ' 't 
.· i I · 

. : //.·,. 
:· '.· ... · . i 

1/{3/t.~ 'j,;s;y~ 7 7 
. .. rJ' , / I 
···· ·t--{)1 ;.··(/:· I· ,· c_ __ 

, .· I ·~"".!/ . ----

. . . .~./ . . I' 
. , .. £ // o .rFv' ·' I o c· o : 

!. 1 : I 
i \ 

• ,: ... ~ 

I , 
. ' 

I 

~- ::~t.-.· 
~ .. ;. •' "/ '· .. 

l. ...... . 

• I ·I I 
. 'I ~ /~.· 

. .. ;' - ·(-1:§) \ 
; I. I· 

., . I . ~ • 
I . \ 
! 

·I 
I 
I 

I 
.I 

'! 1- . 
.. ~ \ 
'( .. ~ r 

. •/ ., ~ ' ' 

. 

I. ';"! 
. .... 

,., 

·' 

< 
I 

·i 

. ' . II '/ . . 
' ' CERTIFICATE OF -MEl'fDMENT '\ . 

OF Tl·I:E CERTIFICATE OF H~CORPORA TIOt\ 

' _Ill! OF l !· \· 
: . ;' ' ·.J. 
WACKER'CHEMlCAL CORPORATION 1 

li 

1. "· \ ; 

•. 'I . .._; ~ ; 
1

1 ' 
. t . I /' r· 

· I r ~ \ • ' · 

I ·, • i I ~ \
1

-: I' 1 
'I ;• •' 

·. I :- 1
, i rj 

'< ·. • --~ . , \.'II .. ·. , . r ~ _. I _- .. 

·' . . ., . I ~-• . . - . ; .J I .,. ' 
.'. '· !' 

. UNDER SECTION 805 OF THE. BUSINESS 

y;· 

'.· 

' ) ' . 
.• . • \ .. '.· '1. '\! 
~\ r- . ·. ' .. : \~.1 ' . ' L . . 'I I 

. ~ I .·_,: . :· . ; J 

. ·. l .• ... ; . ' 
.. i . '·' 

• ~ ' I , 

.CORPORATION LAW. 
. r 
j . 

i: 
i'[: I -.! . . I .. 

,; 
. i I . 
: i I 

t ,,1' . t .\. 

'I .. ,. 
' ' . ')' 

{ 1[:. 
I ' 

·h 

1 

~ 

I . . ·I 
I . 

I ' ?-J_C . 
·O ""' I . -.s "- /\.'\_... . 

{'110 \)1'1-
o\' oC 

'1'\-r t(~r.t-tu.t-~-r. '"'l \fJo'?> ../"' : 
()-.'·\'"' p j\)\\ ?.._JJ ~ 

~\1..~- /}..[~ 
~- 3 I 

,., ... -rn'- I I 
"("··lov·. :. 

'''"" . t,.,..,.r I • 

' ... .' 
,. 

' .. · . I 

'> Ill 
~ · I I . , (/ -\ s\a , (1,:;.:. f \ft i I I 

' ' 

\ 

v ; ·\ ' 
1. 
' 

.. \ .. ·. •' 

:\. • . I . 
' I 

f" ·.' 
; ,. .. ' 

r-, • 
.. ·'/'' 
4,:.' . I 
'.l'l ~ ·. 

.. ~ I 

··I 
1;1 •. ,: 

_1· • i 
I 

'J ·...; 
I 

I 
-~ 

., 
I ·\ 

''• 

i' 
,. 

·" 

11: 

I ·I' 
1 I ·' :•ji _.!) 

;~H~E~T C. ·s-~·f:;·I~FEL ~ '·f · 
I . . • i'. 
I 'AT;OUNRY AT I .. AW 
I I 

" 

I 

I 

I . ~.-"'1 
I .- I 

v I .. 
, i1 I 

I 
I 

I l··) I 
. ' ·l 

I . 
I . 

'i 
l 

' 
\ 
! 
\ 

\ 
,I 

., 

t). : . .. 

I 
\ 

:. '·\ I ..,; . ' 

' \ 
~ 

l 
\ 
\ 

\ \ · . . . 

\ 
' . 
I 

'\ 7 

' i ? ' ~ I 

i ·.:-. 
.. I: 

i . \1 

~ 

: .\ 
(. 

.t·."· 

\ 

1 
.I 

I : 

'. 
I. 

'I 

. \ 

'i 

!J' 

!l 

'i 
I 

II! 

. 1\ : 
. \ . 

. \~ . ;· 
.. , I 

·,. 

e:z wAr..L aTnRET I I ,, ... '""" ' w I . . i ; •• 1/ 

! i _· _;__ --~-~:· __ ~'"""=--=-·~_:. ~-.,k~:~~ I . :~~--~ ~~/ __ _j __ =·=-".:.:::j_~-= =: _~_,: -:_-~ . :.-c, ~-"--...:~-----"-'·'_:c-:=-=:"'-2'=-= ="= 

I . l .i 
I .I 



I 
I 
i 

., 

--L:. 

' '· -. ---------
~-~----~-

--- ~-~-----· ----·--· 

"'' ; ( 

CERTIFICATE OF INCORPORATION 

OF 

WACKER CHEMICAL CORPORATION 

Under Sec'tion 402 of the Bl,lsine~s-Corpo'ration Law 

The undersigne~, being a~natural p~rson of at 

least 21 years of age and acting as the incorporator of 

the corporation hereby being formed under the Business 

Cor~oration Law, certifies that: 

FIRST: The name of the corporation is WACKER 

cr:::::HCAL COR PO ?..A TION. 

S2COND: The corporation is formed for the fol-

lo~ing purpose or purposes: 

To manufacture and deal in goods ~f any kind 

and description; especially to manufacture and deal 'in 

che~ical products~ and to manufacture and deal in semi-

conductor devices ar;d plastics; and, to manufacture, pre-

. . . 

pare, compound, refine,· distll, produce, invent, discover, 

devise, develop, acquire, assign, and transfer for::Julae, 

concentrates, compounds, and processes for, apply, buy, 

sell, import. and export, and ·generally deal in and Hi th 

and as principal, ~ge~t, broker, licensor, licensee, and 

in any laHful capacity,in any kind of goods and prod~cts, 

To carry on the business of manufact~rers, sel-

lers; buyers, exporters, importers, and dealers in che~-

icals and plastics, industrial, c~mmercial, inst:-ur:ents, 

. ·····.·::·:::::.··:·:.·:.·:.·::::::::::::::::·· 

------ ···························-··········· 
............ :··.·.· __ _. ·:.·:.· ._._._- ·.·:.·:::::·· . 

.::·.:··_-_::·_:_:_:·_·_·_·_·_·_·_··_·_·_·_-_-_·_·_·_·_·:·:::·:::::::::::·: .. 

. . - - . . . . . . . . . 
··········· ..... ··········· ... 

········ ······ ····:·.:::·.:::::::::::·· 

······· 
················· ············ ········ 

:·:.:::· :·::·.·.:·::.::: · .. ::·:·.::::::::::::::: ..... . 
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,_ 
·-

material .s; and suppl.ie's of all k.inds, a~~-.Jo · manufacture 

or otherwise produce and to buy, sell, trade, export, 
r 
J 

import, and deal in all ki~ds of machineryi tools, 
1 . '] 

materials, goods, ,wares, and mer_chandise 'll'hi:::h may be·. 

~required for any of th.{) purposes of the business 
. ~ ~ -- ··---·- .. 

of this ... 

corporation. 

Td .carry on a generalmercantile·, in¢.ustrial_, . . , 

invesn.-ng, and trading business in all its branches; to 

devise, invent, manufacture, fabricate, assemble, install, 

service, Qaintain, alter, buy, sell, import, export, li-

'I 1. 
'jl ~ 

' I I 
' 
" J 

··········-···· ......... ·························· . . ·············· ..... . 
················· ··.; 

' 

cense as licensor or licensee, lease as lessor or less~e, --
.. -- . r 

,distribute, jcib~ ent~~ into, negotia~e, execute, acquire, 

and ~ssign cont~acts in resp~ct of, acquire, receive, 

grant, and assign licensing arrangements, options, f!'an-

chises, and other rights in respect of, and generally 

deal -in and with, at whole and retail, as principal, and 

as sales, business, special, or general agent, rep!'esenta-

tive, broker, factor, ~erchant, distributor, __ jobber, ad-
. . 

visor, or in any other lawful- cap~ci~y, goods, wares, 

--merchandise, commodities,' and Ul1it;iproved, improved, 

finished, processed, and other real, persor:al, and mixed 
; 

property of any and all kinds, together with th~ campo-

nents, resultants, and by-products thereof; to acq~i~e 

by purchase or otherwise o....-n-, nold, lease, :Jortgage, sell, 

or otherwise dispose-of;.erect, construct, make,· alter, - ..... _. 

enlarge, improve, and to aid or the 

-2-

,:::·· 

..... 
. . . . . . -· ..........••.. 
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. ' , __ 

--· --- --;.r ' 1 

:cons~ructiO_iJ,. acquis·it.ion or'~J..;:nprov·e_men_; of•··any !;actor_ies, 

( .. .. . . 
.. 

. shops, storehouse~'- _bui~dings, and coli!!!lercial" and retail 

. . . "': .... .. 

~stab}.}shments of ~very charac):.er; ·Jncluding ·all equip-

. . c. • 

·. ~ent', fixtures,, machJnery, · irnplemen t s and supplies nece s-

sary.., o:t;: l!].cidental to, or corm.ected with·,- any of the 

-curposs:s 'or business of t!"le corporation; and generally 

~-. .. ' ' .) 
.. 

to perform any @d all acts connected therewith or aris1ng 

L .. 
· · cheref.r:.orn 

+' 

nee e_s_sa ry 

a''; in~,id.er{t~l theret~·, ·and all acts proper or 

. . \ - . 

f~r the.pu;pose of the business. 

Tci. enga~e: gener..ally in the real estate business . 
....__ 

as .principal, ·and in any )awfu~ ca~acity! and generally 

t~ take, l~ase; 'nurchase, or other0ise acqui~ei and to 
' ... r:.' ..( • 

' ~ 
-

,· 

o•t~n, use, hold, s~ll,· c·orwey, ·exchange, lease,· mortgage,' 

'dor:-c, clear,· improve, develop, divide., and o_ther.j+se 

handle, ~anage, operate,. deal in and dispose of r~al estat 

real property,lands, hou.'s'es, buildings and other ·,.;orks and 

<:' any interest or right tnerein;' to t?-ke, lease, purchase 

.,.. 
or other·t~ise ac~llire, and to own, use, hold, sell, convey, 

) 

exchange, hi~, -iease, pledge, mortgage, 8..n-d other,.;ise 

. ' 

handle, and deal in ar.d dis'pose of, as principal, and in 

' 

a!ly la-,.rful capacity, such personal, p:-operty, chat tel s,: 

chattels real, rights, easements, privileges, chases in 

action, notes, bonds, 8ortgages, and securities as ~ay 

lawfully be acquired, held, or disposed of; and to ac-

quire, purchase, sell, assign, transfer, dispose of, 

and generally deal tn and ~ith, as principal, agent, 

1 

b:oker, a~d ln any lawf~l capacity, mortgages and other 

-J-

. --- ....................... ::::::·· 

~- -
·········· 

····----- ..... : .. : ...... : ... : ...... . 

. ::·.:::·.·.:·:.:·.::::···· 
.:·.-.-.:·.·.::::::::··· 
·::·.·:: ... ·:::::·· 

,--
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-I 

1nter~ts in r~al, personal, and mi_xed ~rop~:rties; to 
I , 

-·~arry on a general coh~truction, _contracting, ari~ build-
. . .• J 

~ng busines'~ as principal, agent, re~resentati'~-. con-

tractor, subcontractor, and in any qther lawful capacity~ 

To apply for, ~egister, obtain, ~urchase, l~as~, 

take licenses in respect of or ~therwise acquire, and to 

hold, o1m, use, operate, a.~:::velop, en-joy, turn to accoill>t; 

grant l1censes and immuniti~s. iri respect of, manufacture 

under ana. to introduce, sell,·' assign, 
', 

I . ;-.:,. 

or otherwise dispose of, and, in any 

and contract w1th reference to: 

: \ . 
mortgage~ pledge 
. ,i 

mann~r deal ~1th 

(a) inventions, devices,~ formulae·, processes 

anu a!l:J improvements and modifications thereof; 

(b) letters patent, 'patent rights, patented pro-

~esses, co~yrigh}s, designs, and similar rights, trade-

IDarks, ~rade(-~ymbols and ·ather indications of origin and 
-~ ---- . o·..rnership granted by or recognized under the lafls of the 

United States of America or of any state or· subdivision 

thereof, or of any foreign country or subdivision thereor, 

and all rights connected there~ith or appertaining there-

unto; 

(c) franchises, licenses, grants and concessions. 

To acquire, by purchase, subscription, contract 

or otherwise, and to invest in; hold for investment or 

othen.,rise, to .. pledge and other-..rise realize upon and to 

sell, contract to sell 'and dispose of, all fori:Js of 

securities, including but not by way of limitation, shares, 

-4-

:::::::::::::.-:::: .. 

········ ·········· ············· ............... . 

- . . . : •. : ~: :::: : :: ..... . 

::::::::::::::::·· 

::::::::.:::::::::··· 

········· ······· 
·········· ········· 

.::: .. :::: .... :::.:: .. ·· 

--·::: 

. - . . -. . . . . . . . . . . . . . . . 

.... ·:.::::::.: .... :::::. 

.::::::::.:::::::::::.:: .. 

--_ -· .. ·. -_ · .. ·. -_ ·. ·. ·. ·. ·. ~ ·.: .... -

-.---.- .. - .... ---. ::::::. :::::: ·: ·::::::: ·. :::::::.::: 
·:::::::::::::·::::::::::::::::·· 

....... ::::::.:: ............ ::::::::::::::::::· 

··············· 
······ 

............................. 
··················. 
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,, st;cks, bon.ds, debentures, notes, scrip~-' warrants, 
··-·........ 

1:1._ 

Op 
;;. 

rights, optiq~s, c.ert-ificates of deposit, m·ortgages, 

e~idences of indebtedness, ce rt if ica tes of indebtedness 

and certificates of interest issued o~ created, or to 
\ 

be is~ue~ or created in any and all parts of 

by c6rporations, ~ssociations, partnerships; 

the w~rl;n. 
l• 
I 

trustees, · 

syndicates, individuals, governments, states, munlcipa-

lities and other political and government~l divisions 

and suadivisions, or by any combinations,_)orga:-Jizations 

~ 

or e:-Jtltie's"·ti\latsoever, irrespective of their form or 

. 
the name by which they ~ay be described, and all trust, 

participation and other certificates of, and receipts 

evidencircg, interest in any such secu:-itles; a:1d in the 

case of any sale, 't<hether or not o•,rned by the corporation 

at the time of making the sale or contract of sale; to 

pay for the same by the ~ssuance of its stock, aorid 

debentures or ·its other obligations or seGuriti~s or by 

any other ~eans bf payme~t whatsoever; to exercrse any 

and all rights, powers and privilegt:::s of individual 

ownership or interest in respect of any and all subh 
. . 

securities or evidences of interest thJ'rein, inc hiding 

the r-ight to vote thereon and to conser:t and otherwise 

act witn respect-the~eto, to d~ any and all. acts and 

thi:Jgs for the preservation, protection, improve::nent 

and enhancement in value of any and all such securities 

or evidences of interest therein, ar.d to aid by loan, 

subsiC.y, guarar,:ty or other,.,rise those lssuing, c:-eat·ing 
.. 

-s:. 

: .. ::::::::::::::::-::::::::.·· 

. . . . . . . . . . . . . . . . . . . . . . . . 

:-:: ·-_.:- :· ~ ~ ~-~- :- :-:-~- ~ :_: :- ": :-:-:: -_ 

:_:_-.. _. __ ·._:_:_: .. _.._:_:_:_:_:_:_:_:_:_:_::: 

····· ············ .. 

:::::: ~-:<.:~~:.::::: .... 

...... ·.· ... · ·.·.·.:.· . ... ·.·.·. 

::::.::::::·::.·:::::::· 

· .... ::: .. :::::::: .... :::::.:::::·:::::::::::::;:::·· 
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~. .. 
.. 

---.--___ _ 
·or 'responsible for any such bonds· or other. evidences·~

. indebted.rie:!~~ _or stock-or certificat-es of ·interest the~rein 
. _.-:-

or o.tller -securities owned or peld by t.his corpora~!on or 

by any corporation in which this corporation ·may have an 
- ~ 

. - . 

- interest __ .§l.S stockholder or otheril'ise; to acquir~nd 
·--- ------=-------- . . 

--. 

become interested in any-such securlties or evidences 

of interest therein, as aforesaid, by original subscrip·.;:

tion, unde~writing, par~icipation in syndicates or other-

wise and irrespective of whether or not such securities 

o.r evi.den~e s o{ interest tl1ere in be fully paid or subject 

to further payments; to make payments thereon as called 

for or in advance of calls or otherwise, and to·under~ 

Hrite o:- subscribe"for the same conditionally or other-. 

wise and either with a view to investment or for resale 

or for any other lawful purpose. 

To make., enter into and carry out any arrang.e-

ments, which may be dee~ed to be for the benefit of the. 

corporatioh, with any domestic or foreign govefnmental, 

municipal or public authority, or with any cbrpo~ation, 

partnership, association, combination; organization, 

entity or person; to obtain theref:-om or otheril'ise to 

acquir-e by purchase, lease, assignment or othen:ise,_ any 

po•t~ers~· rights, privileges, i!D.!Dunities, franchises, gua-

rantees, grants, and concessions; to hold, own, exerc~se, 

exploit, dispose of and realize upon the same, 

undertake and prosecute any business dependent 
... ~ .... -
·.nereon 

whlch may lawfully by undertaken by a c6rporation or-

-6-

··············· --·· ::::.·::: ... :::::: ..... . 

·.·.·.· .................. -.·_-_- .. _·-·:·.·.·.·.·.·.·.·.· .. :·.·.:·.·.·.·.·------
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... 
. ' ··------ . 

ganize~ ~nder the laws 6f .the State of New York; and to 
0 \ .. 

cause to be formed, to promote and to aid in ·any way in 

the formation of any corporation, domestic or fore1gnl 

for any s'uc h purpose. 

-----

To purchase, acquire, hold, mor~gage, pledge, 

hypothecate, exchange, sell, deal 1n-ind dispoie of, 

alone or in syndicate or .otherwise in conjunc,tion with 

others, commodities and other personal property and real 

property .of every kind, character and des1~ription what-

·,. 

soever ... and >-~here soever situated,· and any 'interest therein. 

To engage in any ~ercantile, manufgcturing or 

trading business of any, kind or character •·iha_tsoever, . . 
within or ~ithou~ the·S~ate of N~~ Yotk,-,nd to do all 

• I - ~ 

things inciderital to any such business; to cause to be 

formed, merged or reorganized or liquidated, and to promot 

'take charge of and aid. in any Kay permitted by law the 

formation, merger, reorganizatio~ or liquidation of, any 

corporationi associatio~ or ~ntity in the United States 

or. abroad .. 

To enter into, any la· ... ·ful arrangements for shari!lg 

profits, union of interest,_ reci~roca~ concesiion or co-

ope :-at ion, \. •. with any corporation, association, partnership, . - . . 

syndicate, en~ity, person or governmental, municipal or 

public authority, domestic or foreign, in the carrying 

on of any business which the corporation is a~thorized 

to carry on or any bus~ness or transaction dee~ed neces-

.... 
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~-sary~ convenient or incidental to carrying out any_ of 

.•the pu~poses of th~ corp6rati~ri. 
I 

To" bo:rrow m6~ey; to issue bonds, debentures or 

obligati~ns ~ecured or uns~cur~d, of the corporation 

.. from ·time to time, for moneys borrowed or in paym~nt 
~-

for property purchased or for any of the other objects 

or purposes of the corporatlon; to secure_.the same by ... 
:. I 

mortgage or mortttages up2n,. or oy deed o"r deeds of ·trust 
. r. 

of, or by pledge of, any or all of the property, real 

. . ' -r 
and personal of the corporation, wheresoever ~ituated, 

acquired or to be acquired; and to sell or otherwise _- ·. 

dispose of any or all such bonds, debentures or ~bliga-

tions in such manner and upon such terms as may be judi_

ciou-s; to confer .upon the holders of any bonds, ·debe!!-

tur~s or obligations of the corpor_ation, secured or -. 

: .·--·unse:::ured, 
\ ·-: 

the right to convert the principal thereof-_-

into stock of the corporation upon such terms and condi-
,. 
1 J~ons as·may be deemed advisable; t~ ~reate, issue, sell 

and other~lse ~ispose of for money, property or other 

considerations deemed us~ful. for the purpose of the 

corporation, certiflcaces entitling the holder to an 

interest in all or any part ~f the securities from time 

to time. h~~a by the corporation; to permit the holders 

of any bonds, debentures or obligations of the corpora-

tion, secured by specific securities, to share in the 

income of such securities in l~J,L..of, or in addit.J~on·to,_ 

.: 

, IJ 

::: ........................... -----:·I! .. --. . . . ... .. . . .· -~ I~; 

·--... -.--..... -.-... -.-.-.·.· ____ -_ ... ,:,·:·•'>:,·:-::-: .. :-:-:-:-:-:--:-::------ : ·II 
. I 
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·' 

a fi~ed return on their invest~eni; and to issue certi
ficates for partly-paid stock of the L:orporation. 

· · To endorse or guarantee the payment of principal 
and/or-interest or divid~nds upon any stocks, bonds, 
obligations or otner securities or evidences of indebted. I 

ness issued or created by any other ~orporation of the 
State of·New Y~rk or an~ other state, or of any country, 
~at1on or"government, or ~olitical authority, so far as 
the same may be permitted by law. 

I 
I To merge, amalgamate or consolidat~, in-accord-

~nee with law, with any other corporation having objects 
altogether or in part similar~o the objects of this 
co~pcration·; and to form, organize, promote, manage, 
control and maintain and dissolve, merge or consolidate 
one or more corporations in· the shares or securlti~s of 

' 
·,.;hich tn'.:.s co!·}Jorat.ion r:,ay be or become 1nterestee1, ror 
such purpose or purposes as maj aid or ddvance the ob
jects and purp~ses of ·fhis corporation. 

To sell, assign, transfer, convey, mortgage, 
pledge and. otherwise dLsp'ose of all the propert:;.· and 
the entire business of this ccrnoration at anv time, I . . .· .. - " 
includin6~ its entire 0~bodwill and all its assets, ~rivi-. \ . -I 
l"'~"'s r~an...i·nio:e-o: a'"'d .,.., __ ;.,;,so-~ ··'"-a'""'vor t I'"' .., 
-_- 6 ~, -~ '" --., ._6 .. ~ • "" ~- ~ sor, e_c-ner ... or 

' cash or. upon credit,!/ in consideration 

to tbis cornoration f the stocks, bon~s, . - / 

of the transfer 

or other obliga-
._, / tions of any oc-n corporation, and under suer. tens and 

......................... .i 

··-·- ... ········ ········· ··················· 
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Ill 
1: 

Jj 
·I 

t 1)1 

li· .. ~r 

: i\il, : J 

• 'iii 
• ·i 

'I 
'r 

l 

SCOEPA00001779 



_. · .. 

'=--.....:.:...-----:----~ ----- -----· ··--·- --
---~..___ __ ------· 

. ' 

~·· 

.. 

.J· 

_ .. _ 

, . 
.'j •• - -.· .. , 

~ ..: 
con~itions as the· Board ~f Directors of t~is:~o~poration· 

may' deem expedient and for. the pest interests of this 

corpoc-ation when and asa~tho!'ized by. the affirmative 

vote of the holders qf a majority of the stock issued 

and outstand.ing having voting power given at a stock- c::::> 
holders' meeting duly called for that purpo~e, or when 

authorized by ·the ~ritten consent of the hcilders of a 

.majority of the V()ting sto~k lssued and outstanding. · 

"To purch~se, hold, seli, tr~nsf~r, reissue.or 

cancel shares of its own capital stock or its o~m 

securities or obligations in the ~anneT and to the 

extent now or hereafter authofized or permitte~ by the 

laws of the State of New York .. 

In any and all parts of the world to ,manufac

tur'~, p~oduce, purchase,_or othen<~e acquire, sel} or 
. - a. . . . . otherwise dispose of, import, export, distribute, d~al ·- . . .· 

in and with, whethef ~s principal or agent,· goods, wa~e~, 

mercihandis~ and materials of every kind and description, -

whether now known or hereafter to be discovered or in- · 

vented . 

To ~cquire in whole or in part the business, 
. --....... . 

good~ill, rights, property and assets of all kinds of 

any corporation, association, partnership, bombination, 

organization, e:1tity or irJdi'ri:iual, _domestic or foreig:-J; 

arJd to pay for the same in cash, stoc~:s,. ":Joilcs, notes, 
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·,· 

!.":. 

·~ 

SCOEPA00001780 



.. 
r. .. 

_;· r 
- \. 

d~bentures or other securities or obligations of the 
~· corporation or.otherwise; and to· hold_, pos:Sess and 

!~prove such properties and to conduct in any legal 
manner th~ whole or any· pait of the business so acquired; 
and to pledge, mortgage, sell or otherwise dispose of 
the same~ provided such business shall be the same or of a similar n~ture to that which the corporation i~ authorized to cone ucJ;.,. . 10 undertake, contract~for or carry on any 
business or operation per~itted under the laws of the 
Stato of Ne~ Y~rk-r pro~ided such busin~ss shall be the s or ot a similar nature to that which tne corporation is authorize~.? t8n8~P~~f; ~ontrac t for. or carry on any 

..-":::::> business incidental to or in aid of, or convenient or 
advantage~us in pursuance of, any of the objebt~ or pur-
poses ~f the corporation. 

To conduct its busin9ss in the State o( New 
York and in other states, the District of Columbia, 

~-. 

territorie~ and colonies of the United Sta~es and its 
i~sular possessions and in roreign countries and to have 
one or more offlces'out of the ~tate of New York . . 

-Without re~triction or li~it as to amount, to 
pc;.rchase or other,.;ise acquire, hold, 0'1n, nortgage, sell, 
con·rey or othenlise dispose of real and per-sonal property 
of every class and description in any of the states, 
C.is'cricts, territories, colonies, or insular possessions 
of the United States, and in any and all fo:-eig~ countries, 
3~jject always to the laws ~f such state, dist~lct, terri-
':o-:::;, c'olony, · insular possession or foreign count-r-y. 

-- ---------,Jt. 
.. ~l :-~ ........................................................... . 

·:H 
li . 

. li:· 
)" 
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·:w 
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. ... :·.::·.·.·.·.·.:::::: ................................. -
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·.·./·V~:·~::.??"~=~-~;~~=:=l,~~~{~.:~~Kf.·:i:.;i:H:· · 1~1 

To enter into, make, . perform and carry. out, or 
'· ' cancel and rescind, ~ontracts for .. any lawful purpose 

appertaining._to the ·business herein. set forth, including, 
. .... . 

but not limited· ·to management contracts, with any per-

·sol2\~partnersh~p, association, combination, org~~~lon,. 

entity, corporation, government, governmental subdiv'l-

.sian or other body whatsoever. 

In general, to do any or all of the thing& 

'hereinbefore set forth, and such othe~ thin§S as are 

incidental ~r conduclve t6 the attainment of.the objects 

and purposes of the corporation, as principal, factor, 

agent, contractor or otherwise, either alone or in con-

junction 'Hith any person, ·firm, association or co::-pora

tion; and in carrying on its business and for .the purpose 

' of attaining or furthering any ot its objects, to enter -
in'to, make, perform a.nd carry out contracts with any -.. 

·.person, ~a~tnership, association, combination, oi~ani~a-
. ( . . " . 
tion~ entit:r, corporation, .government, governmental sub-

divi~ion, or other body whatsoever; and to do such acts I 
I I 

and th'ings ,. and to ex·erc i se any and all such powers to 
. ''\ ·. 

the same extent as a natural person might ·ar could law
" .._____, . '"' 

fully do to t\e extent no'H Or hereafter allowed by laW. 

The flregoing clauses sha~l each be construed 

as purposes, o~jects and powers, and the ma~ters ex-

pressed in each clause shall, except as othe:-Hise ex-·. 
l 

pressly .provided, be iYJ no wise limited by referenc·e to 
.... 
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. or inference from, terms 6f any other clause, but shall~ 
. . . -. . t-·. 

be ~egarded as independent purposes, objects and power~-~ 

and the enu.:ne'ratior; of specific·purposes, objects and 
. ' 

po~ers shall not be construed to li.:nit or restrict in any 

manner the meaning of general terms or the general powers 

now or hereaft~r conferred by the laws of the State of Ne~ 

York, nor shall the expression of one thing be deemed to 

exclude another, although it be .like nature·, not expressed. 

To have, in furtherance of the corporate purposes, 

all of the powers conferred upon corporations organized 

under the Business Corporation Law subject to any limita-

tions t:'lereof.contai.11ed in this Certific~te of Incorporation. 

or in the laws of the State of New Yqrk. 

THIRD: The office of the corporation is to be 

located in the City of New York, County of Ne~ York, .... 
State of New York. 

?OURTH: The aggregate n1..l.Dber of shares ·,.;t;Jich 

the-corporation shall have authority to issue is Pive 

P.undred (500), all of which are of a par value of One 

Thousand ($1,000;00) dollars each, and all of which are 

of the same class. 

FIFTH:· The Secretary of State is designated as 

the agent of the corporation upon whom process against the 
. . . 

corporation may be served. The post office adC:ress within the· 

State of Ne·n' York to . ..,.hlch the Sec::-etary of State shall mail 

a copy of ·any proqess against the corporation is: Ernest 

C. Steefel, Esq., 52 ~all Street~ New York, N.Y., 10005. 

SIXTH: Tne duration of tr.e corporation .is to 

be perpetual. 

~f t ijJt=L&f~0~~ff_i~l 
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SEVENTH; All corporate'--powers of the corpora-

t ion iha·ll_ be _exerc l.sed by the Board of Directors excep"tj< 

as o~hen.,.ise provic;led b~ law_. Directors need not -be 

stockholders,_ and any 'directors at any t'ime and f.o_~ any 

reason_ whatsoever may be removed by the vot~ of that 

nu~ber of the holders -of the shares of th~pital stock 

tssued and outstanding '"'hich. sh9ll be declared __ in the 

. By-la•,.;s to constitute· a quorum thereof . _______ .... 

Th~ number of di-r~ctors or--the corporation shall 
---. ____... 

be as fixed from tiJTI..$_.to··cime in the By-laws,. but not 

---------------
1 . - ; . 

l~_S£_ ~_han three, and the number :nay be increased or de-

creased as may be provided in the By-laws~ ~n case of 

any increase in the number of directors, the additional 
.-· ·, 

directors shall be elected by the Boa~d of Directors ~s 

in the case of a v·aca:ncy. 

EIGHTH: One-half of the entire Board'of Director 

shall constitute'a quorum for the transaction of business 

or of any specified item of business, 

NINTH: 'In furtherance and not in limitation of 

the powers conferred by law, the Board of Directors is 

expressly atit~orized: 

(a) to mak~, alter, amend ~nd reoeal the 3y-laws 
. ' . , Q 

of the cor_poration, subject to the po~·er of the :'1ol~ers· 

of the stock to alter, amend or repeal the By-laws made 

by t~e Board of Directorsi 
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(b) to de~ignate by resolution passed by a 
--! 

majority of the whole Board two or more of their number 

to co~stitu~e an Executive Committee, who, to the ex

tent provided in said ·resol~tion or in the By-laws of 
...._. 

the corporation,. shall have and exercise the powers of 

the ~oard of Directors in the managem~nt·of the business 

and affairs· of the corporation, with p6wer t6 authorize 

the ieal of the corporation to be affixed to all papers 

•,.;hich may require it; ·· -
----:--_ 

(c) to dete-;;;iile-concl~ ime of 

such acc.uisitiori, ~>rhat initial valuation shall-·oeplaeeL_ . 
upon the property, rights, and interests acquired by 

the corporation in exchange for or in payment of its 

shares of stock without nominal or par va:)..ue; 

(d) to fix from time to ti~e, and to vary, the 

amount 6f the profits to be ~eserved as working capital 

or for apy other lawful purposes and to increase, de-

crease or make any disposition of any fund so reserved; 
, 

(e) subject to the provisions of this Certifi-. 

cate of Incorporation, to determine whether any, and if 

any ·;~hat part, of tile st.:.rplus of the co:-poration or of 

the net profits arising from business shall be de-

clared in dividenris and paid to the stockholders and to 

direct and determine the use and disposition of any such 

surplus or net profits; 

(f) to remove at any time any officer elected 

-15-
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' or appointed by the Board of Directors~ bvt only by the 
,_. 

affirmative yote df a m~jority of the members of the 
~ 

B~ar-d"""tnen..::--ln_ offi~e, and to remove or to confer on -a-ny 
. -:---. ----...__ : . . "' : . . 

committee or officer the--po:-w-er to remove any other a~f leer - - ------:___:___ . . . 
or e~ploY.ee of·the corporation. Any such-remov~l may be ---
for cause or without cause. ·en 

TENTH: In addition to the powers ·and authorl-

ties hereinbefore or by statute expressly conferred ·upon· 
. . 

th~m, the Boi~d of Directors may exercise all such poweis · 

and do all.such'acts and thingsas may be exe:-cised or 

done by the corporation, .subject, ·nevertheless, to 'the 

.express provisions of the laws-of the State of New Y~rk, 

of this Certificate of Incorporation.and of the By-la~~ 

of the corporation. 

ELEV'SN'I:'H: Any· contract, tran sac t.ion or act of 

the corporation or of the directois, which shall ~~~ 

ratified by a .majority of a quoru.m of t_he ;;tockho'ldtrrs 

having voting power at any annuai m~eting, or at any 

special meetin~ called. for such purpose, shall exc~pt 

as othenqise ~pecifically ?rovided by law or by thi.~ 

Certific-ate of Incorporation, be ·as va],.id and as binding 

as thoug~ ratified by every stockholder of the corpora-

tion; provided, however, that any failure of the stock-

holders 

or act, 

to approve or ratify sue~ contract, transaction 

when and~if iubmitted, sh~ll not of itself be 

-16-

. I 

l 

······· ::::::·.·:::·::::::·:::::·:::::::::::::·· 

::::::.:::::::::::::·.:_::·· 
...... ········. 

...... 
......... 

._._._._._ .... :::::: ·: .. 
:::::.::::::::·:::. 

························· ·············· .................... . 

_:_·_. ____ -.. -_.-_.·_.·_.·_.·_.·_·_·_. __ 

··················· 
················ ..... ::·.::::.·.·_·_·_·_·_·· 
·::::.·.·.·::.·.·.·.· .. ·.·.:: ... 

1-,j 
..... tl! 

. . . . . . . . . . . 
l':i 

[.~---_·._· ·_· ... -- . ... . . .... .J 

SCOEPA00001786 



\ 

.. 

'deemed in any way to 'render the same·· invalid,· nor de-

prive the directo~s ~f their right to proceed with such 

contract, transaction or act. 

The corporation reserves the right to am~nd~ 

alter, change, or repeal any pr~visions contained in 

this Certificate of Incorporation in the'manner now or 

hereafter pre~~~ib~d by ~tatute, and all rights con-

ferred upoh,the itockholders herein are granted subject 

to t~~s reservation. 

T'•icL?TH: Except as t:Jay other->'lise be specifi-

cally pro'rid.ed ~n this Certificate of• Inco:rpora t ion, 

r.o pro·y-'c .s iorJ of 
I . 

this Certificate ~1 Incorporation is 

i~te~C.eG. by the corporation to be copstrued as limitir.g, 

prohibiting, denying, or abrogating any of the genera~ 

or specific powe~s ~r. rights conf~rred under the Susi

ness Corporation Law up~~ the corporation, upon its 

shareholders, bondholders, and.security holders, and 

upoh its diredtors, officers~ and other corporati per-

sormel, including, in partic'..llar, the power of the cor-

poration to furnish indemnification to directors and 

officers in the capacities ~efined an~ prescribed by 

the Business Corporation Law and the defined and pre-

scribed r~ghts of said persons to indemn~fication as the 

saxe are conferred by the 3usiness Corporation La'"· 

.. f .. -· ,..... ' 1 

~o~ara rt. cacnracn 
Dat:.ed, ~e0 YotK, July 22, 200 ?ark Avenue 

, 
!Je·..,. York, N.Y., 10017 

-17-

/ 

························---··--·· 
····- ·······--········---··· 
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: .. 

STATE OF NEW YORK 

COUNTY OF NEW YORK .. 
s s.: 

On the date hereinafter set forth,.before me 

·came.Howard H. Bachrach, to me known to be the indivi-

dual··who is described in, and Nho signed t~e foregci'ng 

Certificate 6f Incorporation, and he ack~owledged to 

me that he signed the same: 

. r·· 

Dated, 
New Ycirk, July 22, 19~5 

.. I . 

-113-

·J0lr.'1 V. OORGESE 
1'-00"n\li.Y PUSL!C. Sto•~ ~: :--:cw Yorlt 

Ot.:.~lifi(·tl ic a-~e-ti).J C.Juoty 

Cct"ti!;C'!te !i:N ill :--tew Yorl. CoQ"Q.tV 
C..:.oaJ.mis5..iO'O £..notres Xf...uc:J. J.O. 19b7 

. ~. 

": ,·_ 

~·· 
.......................... 

~. ~ ':: · .. :·:·:: ~--.. ·:·· .. _·-~·:·:··_·:··:·~·:·:·~·:· 

·:::::::::::::::::·:::.·:::::::::::::::::::::::::::···· 

......... ·.·:.·.·::.·:::.· .. ·.·.·.·.·.·.·.·::.-:.-.·:.-.·.·: .. ·.·.·::.·:::::::: .. :·! 

.. -. . . . . . . . . . . . ·: ': · .. :: ': : .... :~:· .. ~_.-_ .. _: ~-~-~ .. ~ ... -... -............ _ .. ~ ....... _.-: -~ -~ ..... ~ -~ -~ -~.:. ~-: _: . 

.. :::: ::::::::_ ............ ..................... .. 

- J 
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v 
--· __;_,.-,:-'"'-'--'------

- }-lEW YORK ·} . -
·ss.: ~ . 

OF STATE ___ · .. ___ ,_ · _ 
;->;.. .... 

I DO HEREBY CERTIFY, That the name 

W'ACKE:R CJEHC!L 'CC?.PCRA'l'IC!i, 

,-&"~ora.cion has been res~~v~ for ti1e use of 

- E~JA .. 1ID H. BAC!B.ACH, ESQ., 

1 
period of sixty days fromthe da·t·e hereofj for the ere a tion of a dc::1es tic ccrpora tion. ,_ 

\ l 
Given under my hand and the official seal of the Department of Scate \ 

at the City of Albany, this 

of 

'nineteenth 
~ 

s~cretary of Stat•~ 
• ..•• I 

day 

,,. _, 

Certificate of reservation must ::lccompany Certificate of lncorf0.ration or Application of ·Authority 

•hen presented for filing. \, 

(1 

. . . . . . . . . . . . . . . . . . 
.... ··········· 

:::::::::::::::::::::::::::::::::: 

. . . . . . . . . . . . . . . . . . . . . . . . . . ' 

:.-:::::.·:::·::::::·::::::::::·:::::: .. ·:::·:··· ··:·::::1.· 

····· ··:::·.::_:_:_:_:_·_:_:_:_-_:_:_ i . 

:. ·. ·. · .. ·. -. ·_ ·. ·_ ·. ·. ~ ~ ·. · .. · .. · .. 
................ -

......... .. :·:·:·::·: .. ::.:::::: . 
...... 

... .. :··.··.·.·::::::::::: .. :::::: 

. , 

---·---··.····-··I' 
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" A~. ~,-./~~f~·J 
cEflTIFICATR or DlCORPORATION ~~ 

OF 

'WACKER CHIDITCAI. CORPORATION 

Under Section 402 or the 
Buaineae Corporation Lau 

r. 

f. 

,, . 

Ho~ard H. Bachrach, Eeq 
Suito 3121 
200 Park Avenue 
New York, N.·Y. 10017· 

\ 

. ·. 

~ .,_ :-::. ___ - -
.' .-.:,...- .• ,. .o. ::.~--- ~:---.:-~- .,..,. .·--:··~·:-· - --·-· ,- .. : --: ::::-· .:-:;-_ --~- .. --~ .-: --·-.:-=.----'=~~~;"--:· . .:.~~:.::-:~-~-·- --:~-=--~, 

-.':~ !J:· 

.r 
•,. 

~-

(_· ·) /~_]-. 
) . 

J 

<· 

· . 

. ' 

' t :: .,. 

.'l(f .• 

' . ... 
~· 

... 
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I PM NO .'H :'HI( 

·: IPMOC31 

14241A116 04/26/79 

: X 0 I V C OR P 0 OVR 

$COLLECT DOVER DE 4-26-79 2:3~ PM ,-
WALTER, CONSTON, SCHURTMAN & QJMPEL 

T N K ~ R I ·~ S A NO L E R 

0 PARK AVENUE 

DELIVER <PHONE 212-682-2323) 

YORK, NY 100L7 

/ 

................ 
-- - - --------- ............. . 

S I l T R 0 N I C C CR P OR A T I 0 N I S A 0 E L A W A R E C OR P P R A T I 0 N I "J G 0 CD 

A NO I N G .A. S 0 F A P R I l 2 6 , 1 9 7 9 • 

ENN C KENTON SECY OF ST OF 0 

il ''1,' 1 

1) ' 

-.---------.-- ..... -- . . ~. II I i J 

; ~- i I 1 

I 
I' 

11.11 ' 

C·: II'· 
- [[:1:: ., 

.· . i : ' 
I. 
iJI· 

'I ! ~· 
I' 

ii.::. 
'I I' 
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State 
of 

DELAVVARE 
~~ 

Office of SECRETARY OF STATE 

~:,Glenn C. Kenton Y~ of Yh.le- of tk Yh.le- of 0~ 
n~~r r~~J?h that the Certificate of Incorporation of the '~ACKER SILTRONIC 

ON~~~ received and filed in this office the thirteenth day of April, A.D. 
10 o'clock A.M. 

further certify that the aforesaid Certificate of Incorporation 
record, the Corporation in question not having filed an 
made any change whatever in the origial Certificate as filed. 

And I do hereby fc;_rther certify that the aforesaid Corporation is duly 
rated under the laws of the State of Delaware and is in good standing and 

a legal corporate existence not having been cancelled or dissolved so far as 
'records of this office show and is duly authorized to transact business. 

In Testimony \Vhereof, Y ~ llef-eun.b .ud ~ haru:i 
and ojfoiai Jed cd fi~~ d~ ___ tw_e_n_t_y_-_h_' f_t_h ___ ~ 

a/ April c/v ~~a/ ()ljfo ~ 

arl-8~ ninb~ ~ seventy-nine. 
---------------------

Secretary oi State 

Assistant Secretarv of State 

. ..... ! 

::!· 



I 

I 
J 

Department of Commerce 

CORPORATION DIVlSION 
COMMERCE BUILDING, SALEM, OREGON 97310 PHONE 378-4166 

A r.M .. -<. .f. Z 5 , 1 9 7 9 
FLte. # F-75267 

~ M~. Ka~ln Sand.f.e~ 
Le.gal AJ.>.ol.o.tan.t 
Waite.~, Con.o.ton, Schu~.tman & Gumpe.f., P.C. 
280 Pa.~lz. Avenue 

:· Ne.W Yo~lz., NY 100 7 7 

Re: WACKER SI LTRONIC CORPORATION 

As requested, we are enclosing herewith: 

C:::rtificate(s) of Good Standing --
C:)py(ies) of Articles of Incorporation and all amend---m:::nts(if any) 

C:::rtified copy(ies) of Articles of Incorporation and 
--all amendrnents(if any) 

C':)PY (ies) of .!>.ssumed Business Name Registration --
Certified copy(ies) of Assumed Business Name Regis-

--tration 

____ Please return this letter with your remittance of $ 
covering the fee for the above service. -------

xxxYour remittance of $ 5 oo 
service is acknowledge. 

, covering the fee for this 

~you~4 

Frank J. ~ 
CORPORATION COMMISSIONER 

pi",-. 
- -1·_. • 

C/.'\3::!-100 

-78 

.j! I 

I II' ·': I'' 
lili:l 1!·' 

li ! 

1111 I 
111· 

'I'. I·.··! ,;, ;I 
::II 
' ' 

: ·: 

I i 
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"i i ~ -

~ ~ ~ i \ 

§i '; "'~.h~ 

~4F4f#~ 

lJBepartment of <!ommerrt 
((orporation jl\ibiston 

I, jfranh }. ~talp, Corporation Commissioner and Custodian of the SeaL of the 

tion Division of the Department of Commerce of the State of Oregon, DO 

REBY CERTIFY: 

That .......... WACKER. .. SlLI.RO)~I.C. .. C.O.RP..O.RAil.O.N ............................................................ . 

··-····-········--·--·-·····-··-···--··-···························-········ a corporation organized and formed under 

by virtue of the Laws of the State of ...... V..e.f..a.JJ!.a . .Jl.e.. ...•.......•......••.•.•• , quaLified to transact 

·· .: :·business in this state on the .... 3.:'L.d. day of ......... J.u.fJ/. ................. , 19.7.$.. ... , and is at the date 

.·~of this certificate duly authorized to transact business within this state as a foreign 

··.-;:· 
·'···· "0,: 
··corporation and is in good standing, having filed aLL reports and made aLL payments to 

this Department that are required by the Laws of this State., an.d that the.ite. ha.s 

C-51 
12-74 

no Ame.ndme.nt~ 6lle.d ln thl~ o66lQe. to the. Ce.itti6lcate. o6 Au.thoitlty. 

3Jn -m:estimonp wzmuertof, I have hereunto set my hand and 

affixed hereto the seal of the Corporation Division of 

the Department of Commerce of the State of Oregon 

this Z 5th day of Apitll , 19 7 9 

jfranh 3f. ~ealp 
Corporation Commissioner 

I:' 
I 

I ,i. 
'·. 

'. 
!: : .. 

I 
I 

·! ' 

. i 
I. i 
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mepartment of <!ommerce 
<!orporation mtbi~ion 

I, .f'tanh 'j. ~talp, Corporation Commissioner and Custodian of the Seal of 

· the Corporation Division of the Department of Commerce of the State of Oregon, do 

···hereby certify that I have carefully compared the annexed c.opy at) the Cvr.t-C6-Cc.ate 

o6 Autho~-Cty o6 WACKER SILTRONIC CORPORATION, 

with the record now on file in my office, and that the same is a correct transcript there

from, and of the whole thereof. I further certify that this authentication is in due form 

and by the proper officer. 

3fn ~e$tfmonp muereof, I have hereunto set my hand and 

~=~ ...... affixed hereto the seaL of the Corporation Division of 

the Department of C01T'i-m.erce of the State of Oregon 

this day of , 19 

jfranh jf. ~ealp 
Corporation Commissione1" 

By ····/j!u.L~~---······ 

!'"' ; 
I' I 

111 •• 

II. ,, . 
i I ~ ! 
i 

I I 

•' 
' 

:J 

. ; 
I I. 
.. I. " 

I 
i1 
I' 

II 

It : 
If• I 

It: II. 

1

,::• ,, 
.~ 

'I I , 
i 

I . 
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€ertifirate of Q!utboritp 

OF 

h.";.CKER S ILTRONIC CO ?.PO?~~.T rmr 
l.Sf)t unbersigneb, as Corporation Comnzissionn of the State of Oregon, hereby 

certifies that duplicate originals of an Application for a Certificate of Authority to transact 

b!lsiness in this State, duly signed and 7.-•erijied pursuant to the pro::isions of the. Oregon 

Ensiness Corporation Act, ha::P. been received in this office and found to conform to law. 

~ccorbingip, the unders£gned, as such Corporation Commissioner, and by 7..:irtue 

of tl:e au!hori!y <.,·ested in him by la·u.', hereby issues this Certificate of Authority to 

tF.e corporation named abo-.:e to transact business in this State under the name of 

............................................. ):ffi~.;~.R. .. $.JJ/~B.9.NJ.G ... GQ.P~Q.?~'\riQ.~ ...................................... . 

............................................................................ , and attaches hereto a duplicate original of 

the Application for such Certificate. 

Jfn ~tSttmonp ~bereof, I have hereunto set my hand and 

affi.:r:ed hereto the seal of the Corporation Division of the 

Department of Commerce of the State of Oregon this 

3rd day of July , ]9 78 . 

> !i . ' ~ : t 

L 

I< ! 
i 

i I 

' ' 

.. i I 

I'" 

i·. 
i I-
I . 
I 
I 
I 

I. 
'I 

I. 

··~ 
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CERTIFICATE OF INCORPOR?.TION 

OF 

WACKER SILTRONIC CORPORATION 

THE UNDERSIGNED, in order to form a corporation for the 

purposes hereinafter stated, under and pursuant to the pro-

.i> 

! visions of the General Corporation Law of the State of Delaware, 

does hereby certify as follows: 

FIRST: The name of the corporation is 

WACKER SILTRONIC CORPOP~TION. 

SECOND: The address of its registered office in the 

State of Delaware is 100 West lOth Street, in the City of 
' .. 
! '' 

Wilmington, County of New Castle. The name of its registered 

agent at such address is The Corporation Trust Company. 

THIPJ): The purpose O'f the corporation is production and 

distribution of advanced materials for manufacturing industries 

and to engage in any lawful act or activity for which corporations 

may be organized under the General Corporation Law of the State 

of Delaware. 

FOURTH: The total number of shares of stock which the 

corporation shall have authority to issue is ten thousand (10,000), 

without par value. 

SCO E P AOOOO 1797 
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FIFTH: The duration of the corporation shall~ be 
i 

perpetual. 

is: 

SIXTH: The name and mailing address of the incorporator 

Ernest c. Stiefel 
200 Park Avenue 
New York, New York 10017 

SEVENTH: In furtherance and not in limitation of the ''· 
I!! 

powers conferred by statute, the board of directors is expressly !i; 
., 

authorized: 

To make, alter or repeal the by-laws of the 

corporation. 

EIGHTH: Meetings of stockholders may be held within 

or without the State of Delaware, as the by-laws may provide. 

The books of the corporation may be kept (subject to any provision 

contained in. the statutes) outside the State of Dela\·Tare at such 

place or places as may be designated from time to time by the 

board of directors or in the by-laws of the corporation. 

Elections of directors need not be by written ballot unless the 

by-laws of the corporation shall so provide. 

NINTH: The corporation reserves the right to amend, alter, 

change or repeal any provision contained in this Certificate of 

Incorporation, in the manner now or hereafter prescribed by 

statute, and all rights conferred upon stockholders herein a=e 

g=anted subject to this reservation. 

·, 
' ,, 

:I 

I 
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IN WITNESS WHEREOF, I have hereunto set my hand 
and seal this 12th day of April, 1978 

' I -- - :-·-<-- . .._ 

Ernest C. Stiefel 

i 
; 

t 
·I 

li 
SCOEPA00001799 



State 
of 

DELAVVARE 
~~ 

Office of SECRETARY OF STATE 

;.:Glenn C. Kenton Y~-e~11- cj1 .fla/e a/ ~ Ywe a/ 0:elawa~, 
/w~ c!V'.!.tj} thai the ai£U:e cuul jl:Eefl~~ ~ a, ~{£- and Cf:JF.Aed crJz;!f· cj; 

: . .::-· 

ficate of Incorporation of the "WACKER SILTRONIC CORPOR.:\TION", as received and 

in this office the thirteenth day of April, A.D. 1978, at 10 o'clock A.M. 

In Testimony \Vhereof, -Y luu:e ~b .ud fflj:l' luvui 
and~ J.eal cd Y~~fi. !/~ twenty-fifth day-· 

oj! April ifu ~ ~ a/ 0-Ufo ~ 
one t/w.uuu?d nine ha/ldn?d and __ s_e_ve_n_t_y_-_nl_·n_e_. __ 

Glenn C. Kenton. Secretary of State 

0. E>·ans Denney. Assistant Secretary of Sta-te 

~~-~-~-~-:.~-:::::~:--:~: ~ 
I• 
I, 

I, 

I 
I 

I 
I 

. . . . . . --. --- i 

:J ,)! 

. .1~: 
: j 

'';li 
'i 

I 

.... . . . . . . . . . . .. . . 

.•..•......... 1 

.... ··::.:: 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 
··············:··:·;,; 

~-l 
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' --.-.-····:··:.-·:.-.-_···.-···---···.-.--.................. .-:::,:::::::::··:····: ·:::·::::::::;:::=:=::x:TT<UJI ~~ . · ..... :: ... · . ··_-_._._·.-.:·.·.:· · ........... ·· .. -~~-.:_::·_, .. -.. : ........ · ........ ;::-7 .. ::-_:-:_:-_:-_:_:_:::;:•H:':')ll':': .. =y::=·}SL\ :;;:;;;~;;:::::.: ::+ > ;:: :: .. ::::::: .... : , .. :::::.- .. ,,_ ........... ·... . .... . ..... ,,, ,,, ,, : .. ........ . 
. . . . . . . . . . ·.:: ·:::. ·.: ·::. ~-:-~:-~.. . . . . . . .. : .. ::.:::: .. :... . . .. :::::: :_.·_·_· ·_:_:_ ... ~: .. :·.-·:= :~· .. _:_:_-_ .... -_ :::. ::._.:·: __ ·:_·_._._:_._:_·_~_-:_:_._:-_:·.=_-_ .. _:_:_'_._:_ .. _:_._:_·.·_:._:_:_:.·_; =_·. :_: =_::_: = .. : __ ·. ::. :_. ::. '.· :_._ · .. :_.· · .. : __ .:_. · .. · .. :. ::::: <>: :~:.:::: :_:_:_:_:_; :: ·-:.-: .-: ·: :· . . : ... : ::-::/ :;:.::-/ ~-~:://Y·> ~~ I ········· ······ :_· .. _· .. ·_ .. _·._·_._·_.:_·._: __ ·:: ___ :_·:_.-_ .. _:· __ :: __ :_: __ ·· .. :·_··_ ... ·_ .. ·_.: __ ·_ ······:·:·:::... .. ................ ·.::::::.-::.-.-.-.-.-.-. . . ... . .. .. . ... '· I' 

•• • •••• • 
······-·····::·:··:: • • • ••••••• :: ::·.·:·:::::':':':':':':':':':':':':':':::::···· 1 

:;:; ..... ·::.: ...... -?~f! ___ fti _-!i_,-,~J-!:ffil-I#J~~l~ ili!_i'i!_lf-ti_M~ii_~lli-l_-,ilifu! -Ji-iW~1' ~---me -JKiW_, !ii_rr_~--~~- i 
;, ~tate of Jf2etu !?ork } 
~ ss.: 

• .,··~-~partment of ~tate .... _- 18129 

-_ 1 hereby certify that I have compared the annexed copy with the original document filed by the Department of State and that 

. · 1~-/'Sllme is a correct rranscript of said on"ginal. ·r. 

Witness my hand and seal of the Department of Stare on r. ;- 1• 

G020-504 (12/7S) 

Secretary of State 

.. ·······:::........... ... . ...... ················-· ···········--····· . -.-_·: ":": ·:~·: ~-::::.. . . .......... ::: -~: ... ~ ~ ~. ·-::: :::...... . . . . . . . . . . . . .. . . . :::::. ::::::::: :::::. _. :::. : .. : 
... :: _:_:_.._._._::;:: ... :: ...... ···:·:.::::::::.: ::··:·· ... ··::.:: ... : ..... : ....... . 

.... . . :: .. ::::.:.::.: ·::.:::: : . . ·:::. :::::. ::::::: .. . ·.· ..... -_: ·. ::::. : .......................... -
········ ········· . ···········.::::: .. :::::. ............... ············ ... ... :::::::····· ··--·· .. : ........ ··::::::::::::::: ··········-··::: ... . 

. . . . . . . . . . . . . . -_ -_ ·_ ·_ ·_ ~ ... : ·:·_·_ ... _._ -_-:-- . --:. : -_ ·_::.... ·. ·: ::.: ~::::::: :~: :~ .. - . . ......... -. ::::-::::::: :.:::: 

.. · ... :::::.·:: ... :::::. :: . . -................. . 
. .... .... .. ·:: ... ::.:::: .... 

.......... . . . . ...... ·. :" :--~-: ·. · ...... ::::. . ............... . 
... .... ········ ..... . 

... ···.: .. ·: .. : ... :::::.::: :::··: ................ ······::: 
.. 

·: 7l 
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CERTIFICATE 

1. I am the duly elected~ qualified and acting Secretary 
Siltronic Corporation~ a Delc.v;c.re corporation ( 11 Siltro-

2. The.persons nc.med below are, and have been at all 
es since January 1, 1979, duly qualified c.nd acting officers 
Siltronic, duly elected or c.ppointed to the offices set 
osite their respective nc.mes c.nd the signatures appearing 

posite their respective names are their true signaiures: 

/ 
. NAME OFFICE SIGNATURE 

1 

President 
/',_ \ ,, . .....,( ·. :_·or. Werner Freiesleben 

~;·<,. 

~Dr. Hans Herrmann Vice President 

/1/ / J; . 

~-;/ /L> //;{/I. ( I I I :..,...- I / (..- I :.--~ 
!! /;, ~ ~ -

~- 3. Attached hereto marked Exhibit A is a true, correct 
;~nd complete copy of th~ Articles of Incorporc.tion, as amended, 
~.of Siltronic as in effect on the date hereof. 
-;--, 

4, Attached hereto mc.rked Exhibit B is a true, correct 
and complete copy of the Bylaws, as amended, of Siltronic as 

=in effect on the date he~eof. 

IN \flTNESS WHEB.EOF, I have 
affixed the seal of Siltronic this 

[Coro.orate Seal] 
.': 

hereunto set my hc.nd and 
2:~ ..... cay of April 2 1979. 

.t:..rnst Stiefel 

--..... .· 
The undersigned, , --;J-:.-~ _ _, , "..-c.:._. 1_,~ p·:~ . . ~ , / ,: .::..,_ , .:-.,.--! :; .· :::>=-··-----:>·. 

of Siltronic, does hereby certify that Ernst Stiefel is now, and 
at all times since Jc.nuary 1, 1979 has been, the duly elected and 
acting Secretary of Siltronic, c.nd that the si6nature set forth 
above is hi~ genuine signature. 

Il~ \·liTl·Jr.:ss !,·,~~.r:.n.EO?, the undersig:-1ed h2.s here1.1nto 
hand anG. c.ffixed the c~rpo;-'ate seal of Siltronic this.; __ 
to.,...~ '1 
. . ~ .... 1..- ' 

- C7 0 .L .I I ,./ • . 

.-". ·"\ 

' 

~./ 

set his 
cc.y of 

,., . ,:>.,. 

,, 

'I I 
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CE?.TIFICATE OF INCO?.?O?~;TION 

OF 

i·iACKER SIL'::'RO~IC CO?.POFJ-.TION 

THE UNDERSIGNED, in order to form a corporation for the 

ourooses hereinafter stated, under and pursuant to the pro-. . 
visions of the General Corporation Law of the State of Delaware, 

does hereby certify as follows: 

FIRST: The name of the corporation is 

\'1.'\CKER SILT?.ONIC COR?O?~i\TION. 

SECOND: The address of its registered office in _,_. L.ne 

::Jta te of Del a'.vare is 100 \\est 10th Street, in the City of 

Wilmington, County of New Castle. The name of its registered 

as~nt at such address is The Corporation Trust Conpany. 

THIRD: The purpose of the corporation is production and 

distribution of advanced materials for manufacturing industries 

and to engage in any lawful act or activity for which corporations 

~~ organized under the General Corporation Law of the State 

of 1J<?L:.· .. :are. 

FOU?.TH: The total number of shares of stock which the 

':!Jr?oration shall have autr.ority to issue is ten thousand (10,000) 
• • .! ! . 

_ par value. 

i li 
,,1 
I I' 

i. 

! ,,i 

,,. ·:,1· 
'1'"11 

.,! 

11 

I I 
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FIFTH: 

perpetual. 

SIXTH: 

is: 

SEVENTH: 

-2-

The duration of the corporation shall 

The r.ame and ffiailing address of the inco~porator 

Ernest C. Stiefel 

200 Park Avenue 
New York, New York 10017 

In furtherance and not in limitation of the 

powers conferred by statute, the board of directors is expressly 

authorized: 

To make, alter or repeal the by-laws of the 

corporation. 

EIGHTH: Meetings of stockholders may be held within 

or without the State of Delaware, as the by-laws may provide. 

The books of the corporation ffiay be kept (subject to any p~ovision 

contained 1n the statutes) outside the State of Delaware at such 

place or places as may be designated from time to ti~e by the 

board of directors or in the by-laws of the corporation. 

Elections of directors need ~ot be by written ballot unless the 

by-laws of the corporation shall so provide. 

NINTH: The corporation reserves the ri~ht to 2mcnd, alter, 

change or repeal any provision contained in this Certificate of 

Incorporation, in the manner now or hereafter prescribed by 

statu.te, and all rishts conferred upon sto<::.~holders herein are 

granted subject to this reservation. 
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~ 1~~ 
~ ..... , _,,,. .. 

;ji:i.' 
... and seal this 

.;:·r. 

IN WIT~ESS KH~REOF, 

12th day of April, 

I ~a.ve here'Jnto set my 

19 7 8 

0 
~~~( 

: I 

I' I I'' I: I ! 

I I I 

i' Erne~t C. Stiefel 
·.::. 

i < 
I' 

i ! 
I 

I , 
:I! 

IIi.· 

:I 
i 

" .. , 
I 

.: I I I ; 

' "' '11 1 f ! 

I, ,j I ·: I I 
.. ' 

!5:_ ---
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St.ate 
of 

DELAVVARE 
Office of SECRETARY OF STATE 

'_) , I ......, 1 =Ec, ... /.{j 

Glenn C. Kenton ./~-z~PI£V'dl' c/ .%_.~k r/ dz.e fla.le r/ 9cha1J(Fej 
Nj'if C£fljj; !hal t0_e rd(.z~:c. {//(d jl-~f{l/;i/Zf/ ii- a u:;<.e· cuu:f u:n··~.cl o/~i (/

7 

. te of Ir~cor?orc.tion of the " 1.-;ACKER SILTRONIC COR?CR.~TION", as r<:eceived 

thirteenth day of April, A.D. 1978, at 10 o'clock 

thirteenth r~~'f 

1 ... 
r'.n. llz.c/ y<=afi.. r/ CUF-· !/?n.! 

seventy-12-=-:i-=-"-:...:..h.=...t.:_. __ 

I 

I 
I 

' ..... 

... 

.• 

' J 

(\ 
I~' f'~ I ) 
I , _-. . . . : . 
I ••• / • .#-' 

. i 
/I . 

. I 

-----------------------------

l ·-
' . 

:._ __ ,;., ... p 

I 
I 

r 

:1'r 
: ~ 
I 

I 
.I 

·I 

'l 
I 
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BY - LA\·JS 

OF 

HACKER SILTRONIC CORPORA.TION 

(a Dela~are Corporation) 

* * * * * * * * * * * * 

ARTICLE I 

OFFICES 

Section 1. Registered Office. The registered office 

shall be established and maintained at No. 100 West Tenth 

Street, Wilmington, Delaware. The Corporation Trust Co~pany 

shall be the registered agent of this corporation in c~arge 

thereof. 

Section 2. Other Offices. The corporation may have other 

of f i c e s , e i t h e r w i t h in or "'.vi thou t the S t a t e o f D e 1 a~.; a r e , at 
: I, 

such place or places as the Board of Directors may from time 

to time dete~1ine or the business of the corporation ~ay 

reauire. 

ARTICLE II 

lfEETINGS OF STOCKrlOLDERS 

Section l. Annual ?·1eetings. .-"'.unual >fcetings of stock-

holders for the election of dircctoLs shall be held at 

such p 1 a c e , either '·" i thin or '"it h out the S tate of 

SCOEPA00001809 
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by resolution, shall deter~i~c and set 

of-the ~eeting. 

section 2. Othe!:" oE ~ ~ . ..., -
scoc.-:no..!..c.·?.C s 

. •• A. 

for any purpose other tn 2. n the el e c t i or:._ o f c ire c t 6 .c s I:'. a. y 

. . . ". =· . 

helc a:: such pl2.ce~ 
.. 
t.r:e of 

and 
._- .. ".· .. 

'· Dela· .. ;a:r e, 2S she.ll be sta'c.ed ::.n 
.. . ·._, .... · • _,. r 

section 3. Ee.ch 
..... . . . , ~-

~ <I -. t• c 

in accorcance Wltn. ne ter8s o~ tee Certificate o£ 
...... 

Drovisio~s of these By-La·,.;s 

-· 
shall e::1titled to or:e vote, ll'. or by pro:-:y r foi 

_:. --: :. . : ~--

O F. s'-oc'· ··e_,:..; '-l -a-
- '- :-,. "''-J..L-<::: to vote held stock-

_-: 

. ; 
but no pro:-:y shall 'be votec 

its date unless :~uch proxy provides for 2. la~ser ~e!:"~cc . 

. . 
1.' 
L 1.J.e of e.ny stcc~:holue:-, for di:r2ct.o:-s 

b·.,r ballot. eL:::ctio::s fo:r di:cectocs 

. -::.. 
.· .... 

--. .. .-. -~ .· 
list of >-' 

L~..i..e 

s::-:all 

Ce::ti£:-

to 

~ ·'-'1 

\(Q'L·""- C~-;- !...L:.,,.? ~-~n.s~'} .. " .. C: ;-.1_--._~; .. ;--"l_•Qr> •. / 2-.-~-r--- .-- 1--. ~1 ......... ~.,-•.,,.. Li (' ,1 cr·-..--

._ - - l.. ~ -' ._ -- - ..._.- ~ !.. .>.. ._ • .. ':; ~-. ..- !.... C-._;_:._,.~.::;!:_;-~ L -- _, c-_ ~ - i..~ ~ ;_ f 

c: 

-~ . 

~ 
-2-

'"" • • ..-, •· I 

_;..•·I 

-1 

.· .· 
- . .- --~-I:: 

.. ·.1.' 
-::_1, .---

... ····: -- .- ... 

.· ... -:. 
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~w--1 ...... ~ 
' - - c: ...... - ~ .:. .:J r 

ness hcu:rs, for a period of at least tes d~vs ~:io~ to 

~ee~ing, either at a place ~ithin the citv w~ere the 2eeting 

is 

of 

the 

to 
. . 

L~e l\i2eting, 
. . .... . . ·· .. 

is 

o:: 1 

to.be 
· . 

....... , -•. e.:.a. 

the ti2e a~d place 

l!l 
J...' 
L..Cle 

'- . nc ~....J...ce 

Dl2.C2 
~ 

list sball also 

of t~e ~eeti~s during the 
'· 

'ii \t: 
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\• 

,. 

---~ I 

.. . • .. : 1. 
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Section " ":::1 • 2.S 
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":> - "'..!: 0- i '-· r 0 --~ 
<..;. '-'-'-J -- '-..l to vote 

L- ... - ... ei:l·_:..c..!..ea 
.· 

shall 2. stock-

holders. C2.S2 2. i1 0 t. at an:l 

ing, a ~a~oritv ln interest of the sto~~~cl~_ers entitled to -' . -
- . 

. ' Li'1 e 

to _c.cj c l! en to . . 
C::i.I\".2 1 

. --
notice other than 

. •. : ~ ~; . .;. 
. · .. -.· .. 

rc:~:.ri.site- 2~-:'.0\..~~t: of stock ~ntitle2 to 
. ) 

of 
...... 

T-f7~ :'1 :::. c l1 L' l...C:.2 

stock ' . 
;.:::~!5 :.[l.~~s.s 
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Sec~ion ::J. s p e:::: i al r: e e tin:: s . 

stockholders for any purpose or ourposes ~ay be called by the 

President or by resolution of the directors. 

Section 6. 1-To~ice of !-:ee~_-L:::gs. 

the place, date and time of the 2eeting, end the general nat~re 

of the business to be considered, shall be given to each stock-

holc1er entitled to vote thereat at h::_s address as i .:-
-1.- ·"· 

the records of the corporation, not less than ten nor nore than 

fifty days before the date of the meeting. No busine~s other 

than t'Gat stated in the notice shall be transacted a-:: aiiy meeting 

'·'· i :..:>out the u n:::.ni..:tJ-:Jus consent of all the stockholders entitled to 

vote ti:ereet. 

Section 7. Unless otherwise pro-

~idee by the Certificate of Incorporation, any action required to 

at special Deeting or any 

if a consent ln writing, settiny forth the actibn so ~aken, shall 

b:~ 
, 
ay the hold '~:c s of 

·~;~ '-<>:;such c.ction at a JT;--:cet1::s at ._._-}-,_j_c.:h all shc.res e:1titli=:d to 

-~-
j 

J 
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DI F~CTO?-S 

Section 1. Nu~ber and 'I'e1:;n. 

be not less than three and not more than seven. 

shall be elected at the annual meeting of the stockholders and 

each director shall be elected to serve until his successo= shall 

be elected and qualified. Directors need not be stockhol~ers. 

Section 2. Re.,""71oval. Any director or directors Qay be re-

moveJ either for or ~·iithout cu1~se at any ti:iT.e be t:r.s affir-:-:~ative 

vote of t_l-}e holders of a sajori ty of all the shares of sto:::k out-

st~nding and entitled to voter at a special ...... 
TC':82L1_flg of tr..e stoc}:-

holders called for the purpose, and the v3canciss th~s crGated 

may be 
.t= • ~ ~ ., 
.1..lJ...LeC. 1 at t~e 

...... meeL.lll.:::J held for the purpose of re~oval, 

by t.c':e affir:::ative vote of a majority ln interest o:E the s~ock-

holders entitled to vote. 

Section 3. Po' . .,:ers. The 3oard of Director-s shall ex2::..-cise 

all of the powers of the cor?oration except such as are by la\J 

or by the Certificate of Incorporation of the cor?oration or 

Section 4. R~sGrv2tion to the Stoc~hold?rs. 

actions are 

( i) Entering into lo3n or credit tr~n3~ctio~s 

involving a~ounts exceeding on2 sillio~ dall~rs i~ 2~~~ cas2; 

-- s-

l ' --
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( i i) 

in other enterprises; 

(iii) Establishment or ter-rc:ir:3tion o=: branch offices 

(iv) Acquisition, sale, nortsagins/ leasing and 

other dispositions of real estate. 

Section 5. The Board of Directors ~ay, by 

'resolution or resolutions passed by a majority of tne '.·lnole 

board, design:=. te one or nor e. CC.r:"JL".i t tees, each cor,;ni t tee to 

consist of t~o or more of the directors of the corporation. 

The board may designate one or more directors as alterna~e 

iilem~ers of any co:-:-t.ctli ttee, \-Jho rt.ay re_?lace any absent or dis-

gu.alif ied me:;:;-wer at any s2eti:·"g of such co:~cl1i t tee or CCIT'..'li t-

tees. or ' T712IT\D2:LS th~l-ec£ present at any Ji:eeting 

and not disqualified from voting, whether or not he or they 

constitute a quon . .lc"TI, ,-::ay un3.ni;-:-\ous ly ap;:-..;oint a no the:.: r.~:-:rr:~er 

of t~e Eoard of Directors to act at the neeting in the place 

-6-
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.... -...., 
!L u ... 

l-i.·--.::. 
L- .... -to 

prssident c: by 
.._, 
\...02 

two directors on at lec.st two d2ys' notic~ to each directo= 

and sball be held ~t sucn clat~ or pla~~s ~~ s2y be ~eter-

cirectors 1 or 

the r:eeting. 

S:::ct.iorL 7. 

directors cor:.stitute 

business~ 
T.:: 
--'- 2t any 

pres~nt ~ay adjourn 

give.:1 

be so 

Section 8. 

2.5 be ... \... -s ._a ~.-cc C2ll of 

J:... r:c.jority o£ to t~l 

t 
.. 

rc.nsc.::::1or. of. 

of the: of Direc-tors 

,..., .... ;: 
~ .. '--- 2. 

-. 

hers of co22i~tees, but by resolution of the 2oard of Direc-

for ... 
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corpor~ticn ~n 2ny other c2~2city as 2~ officer, 2~2nt or 
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or _, ·: . .,... :- ; ,:_ ~ ~ ,..; 
.._;- _.;..o\- "-- --
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-'-

o£ Directors, or o~ 2r.~ 
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- ~~tan-+- "'re""~nrors :::.~ .._he'./ '""'"''·' 
P~3S..L::> 61._ .l '-~--'- ..... .::;. LJ,.. - !.l'.c....,; 

the 

officers of the corporation need be directors. The o£.Zicers 

shall be elected at the first ~eeting of the Board of Directors 

after each annual meeting. I·:ore than t1·10 offices r:-.a.y be held 

by the sa.me person. 

Section 2. Other Officers and Agents. The :Ooard of 

Directors ~ay appoint such other officers and asants as it 

d ~ . ' 1 may eeill aavlsao e, who shall hold their offices for such 

·.-, 
terms and shall e::-:E:!rcise such pov1ers and perform such duties 

~s shall be determined f~om time to ti~e by the Board o£ 

Section 3. The Chairsan of ti1e 38a.rd of 

Directors, if one be elected, shall preside at all meetings 

of the 3oard of Directors and he shall have and perfor~ such 

other duties as fro~ time to time may be assigned to him by 

the· Board of Directors. 

Section 4. President. The President shall be the chief 

e:;:c:cu tive officer corp·::>ra tion and shall h.::.'Je the 

s~nGral powers and duties of supervision 3nd P~nag~~?nt usually 

\·:~~.3·,::2d in the office of p:-csi:::3.ent of 2. cor~-:orat~iorl.. 112 ::_.;hall 

~~v~ general sup~rvisiGn and direction of 

-10-

SCOEPA00001818 

., 

. I. 

'' I 
I' 

'' ,, 



'·• 

~'...:!sir:ess cE corpora.t:ic:r:.. 2S L"'-,.... 
\....:..:·~ 3o2.rci cc= 

e "·""'::lo,_,.\- ir:-... - .._ u '......- '-' ... 

s::.=.ll cc.u.se 

affixed so 
.. ·--· 

the secl by ..... 
~..ne sis::.c.':ure o:E the 

·-· . . . . 
.. o r the T r e c. s ~ :::- e :- · o r c. r. F. s s i s t ~ ~ t S c.: c r e ~c. r :.:' o r 2 :1 As s : s t. c. :1 t:. 

.. ·.-: 

·. . · .. .. -.· -. -. . : . -- . 
:- ·. · .. -: .. -, .. 

·. 

... 

. . . . ~. ... ·_ . 
S 1~C·.., · r;.--.. ·:=.rc. ·2..,_; - ... .:: - .,., .._ - ~ . ... u 

. · .. - ... . . ... ' . 

• ::> l 1 5.:1·---

. ·=-_-----~--.. · .... -_, __ .!.._:· _ ... :~----~ ·. :-:_ ·.:· 
Sect..!.on. · 6 •. :· T::-ec.sc:e.c . 

.. •• p • •••• • ...... 

. : . -... ~' . ·.:_:. · .. .. :·,_ 

.? 

2ech Vice ?cesiC:er:~ 
.· 

duties 2S 

": :- . 

The 7reas~:e~ shall 

- ct.:s::=ody cf ft.::".d s 

- .. . . 

s:-:all 

· . 

full c.- r:~ 
··'-' c.::-:a c: s=-~~r s :::~-.-=:~:-::..s 

boc:-:s 
- · .. 

. .. . 
;-.o,,l""\:""1~"-:,
~ :-- "'··::: -··:::J 

·. . .. 
to 

.... 0 :. 

th2 CO:-fO!'c.tion in. 

o: 
-· .. _. 

r;-'1...-("l_J.-,,rc·~· ___ ..__.:J---"' -. . -: 

cor~o:::-2.tion. 

ir. 
; , 
L:l:1·2 

.. 
. . ~ ~ 

sn,;--. 1 I 

0. •• ._ • .. ···: •. 

_:_' ··: . . . 

sh2.ll 2ll 

to of 

·:···:co.,..~o· .-2··;_ i.:J·:-1 
. . -~ - L ..... l ... 2s !'la.j be bv the 3o:::.::ci of 

. . . . 

D 1 r e ·:: L.c: s i or: ··. , .. . ·:"" ·- . - ... •. . . 
"Q :-' e s ~ r~ .=.. :"' !--- .. -......_ ....... -- r 

- . · .. · ... 
to l-' ._[12 

. i :... 
' ~I 2.ccc;,:~t ..., l ; 

(- - ... l.J. ·-- cr._--. .. ~·?.(~ t. :~:: ~ s 2.3 

·.- _.,.. . ..... :" 

· .. -· 

II' 

SCOEPA00001819 



.,. . .. . . ~ ' .. 
. - .:·.::. ·_ ·_ 
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... ~r. , 
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certificates shall thereupon be issued. '' record shc:ll 

of each transfer and whenver a transfer shall be cade 

for collateral security, and not absolutely, it shall be so 

expressed in ~he entry of the transfer. 

Sectio!l 6. Dividends. Subject to the provisions of the 

certificate of Incorporation, the Board of Directors may, out 

of funds legally available therefor at any regular or special 

J-" i:122c_.lng, declare dividends upon the capital stock of the 

corporation as and when they deem expedient. Before declaring 

any dividend L~ere may be set apart of of any funds of the 

corporation available for dividends, such Slli~ or s~~s as the 

directors from time to time in their discretion deem proper 

for working capital or as a reserve fund to meet contingencies 

or for equalizing dividends or for such other purposes as the 

directors shall deeo cond'.lcive to the interests of the cor:J-

oration. 

Section 7. Seal. The corporate se2l shall be circular 

? ln fcrrn and shall contain the name of the corporation, the 

ye:::.r of its cre2.tion c.nd the ' . .'Orcs "CO:S:.PO?~t:.TE SL:C.L DBL~-~·IAR.S". 

Said Seal Day be used by causing it or a facsirile th2reof 

to be in:pressed or affixed o;::- othen·:ise reproO.uc2c. 

Section 3. Fisco.l Ycr.r. 
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a~d in such G3nner as shall be deter~i:ned from time to time 

by resolution of the 3oard of Directors. 

Section 10. Notice and Waiver of Notice. 

notice is required by these By-Laws to be given 1 personal notice 

is no'\: ~eant unless expressly so stated, and any r:otice so re-

ouired shall be deemed to be sufficient if given by dep~siting 

the s~ae in the United States mail, postage prepaid, addressed 

to t:,"--.!e 22e::-son en titled thereto at his address a.s it ap_;;ears on 

i::.J'Je re:.:o::;c.s of t21e: corporation, and such notice shall be dee:-:-:,?d. 

to have been given on the day of such sal~~ng. 

not e:::-Jt.i;::L::c to vot:e shall not be entitled to recei·ve J.J::Jti.ce 
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s uc:::: ess ors, c pp:J i r. -tees, exect;. tors, a..=..::i ni s tr.:~. tors , 

legal representatives and assigns who ~as or is a party or is 

threatened to be r.1ade a party to any threatened, penc:ing or 

completed action, suit or proceeding, v!hether civil, crir:1inal, 

adwinistrative or investigative by reason of L'ie fact that he is 

or was a director, officer, e~ployee or agent of the corporation, 

or is or ~as serving at the request of the corporation as a 

director, .c .c • 
O.L .L leer, e2ployee or agent of another corporation 1 

partnership, joint venture, trust or other enterprise, do~estic 

or foreign, against expenses, attorneys' fees, court costs, judg-

ments, fines, a~cunts paid ln settle29nt and other losses actually 

and reasonably incurred by him ln connection with such action, 

suit or proceeding. 

JI.RTIC:GE VII 

These By-Laws may be altered or repealed and 

By-Laws may ~e made at any annual meeting of the stockhcl~ers 

or at any special seeting thereof by the affirmative vote of a 

~ajority of t~e stock issued and outst3nding a~d entitlcj to 

·vote there2t. 

-l7-
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2.3 & 2.4 

SECRETARY'S CERTIFICATE RE RESOLUTIONS 

I, Dr. Ernst Stiefel, Secretary of Wacker 

Siltronic Corporation, a corporation organized and existing 

under the laws of the State of Delaware, do hereby certify 

that the foregoing is a full, true and correct copy of an 

extract of resolutions duly adopted by the Board of Directors 

and Shareholder of said Corporation on the 17th day of April, 

1979. 

I do further certify that said resolutions have 

not been rescinded, annulled or revoked and that the same 

are in full force and effect. 

IN WITNESS WHEREOF, I have hereunto signed my 

name and affixed the corporate seal of said Corporation this 

day of ' 1979. 

. I 

Secretary 
Wacker Siltronic Corporation 

SCOEPA00001827 
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RESOLVED, that the terms and conditions of the 
Installment Sale .4greement ( "IHB Sale Agreement n) 
between the Port of Portland, Oregon, and the 
Corporation, dated as of April 15, 1979 relating 
to certain industrial development facilities at the 
Corporation's plant in Portland, Oregon, to be 
financed by the issuance and sale by the Port of 
Portland of $1,000,000 principal amount of Industrial 
Development Revenue. Bonds, 1979 Series (Wacker 
Siltronic Corporation Project) (nl979 IRB Series 
Bondsn) in the form attached hereto as Exhibit A 
are hereby ratified and approved. 

?URTHER RESOLVED, that the terms and conditions 
of the Installment Sale Agreement ("PC Sale 
Agreement") between the Port of Portland, Oregon, 
and the Corporation, dated as of April 15, 1979, 
relating to certain air and water pollution control 
facilities at the Corporation's plant in Portland; 
Oregon, to be financed by the issuance and sale by 
the Port of Portland, Oregon, of $3,430,000 principal 
amount of its Pollution Control Revenue Bonds, 1979 
Series (Wacker Siltronic Corporation Project) ( "1979 
PC Series Bonds") in the form attached hereto as 
Ex~i~it B are hereby ratified and approved. 
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FURTHER RESOLVED, that the terms and conditions of 
Ordinance No.246 dated March 14, 1979 by the 
Port of Portland, Oregon, in connection with the 
1979 IRB Series Bonds in the form attached hereto 
as Exhibit C are hereby ratified and approved. 

FURTHER RESOLVED, that the terms and conditions 
of Ordinance No.245 dated March 14, 1979 by the Port 
of ?ortland, Oregon, in connection with the 1979 
PC Series Bonds, in the form attached hereto as 
Exhibit D are hereby ratified and approved. 

FURTHER RESOLVED, that the terms and conditions 
of the Letter of Inde~~ity from the Corporation 
to the Port of ?ortland, Oregon, ABD Securities 
Corporation and Europartners Securities Corpo
ration in the form attached hereto as Exhibit E 
rrrT.P+-tPr of Tndomn·H-y") ~,.-.o ho.,..,ob" -ra+-".t-l'~=>d ~nd \._ --'-" -- -"' '-••..1...,.-.V C..-- •.J.-~- ,J- """~..1.- O..J. 

approved. 

FURT&R RESOLVED, that the terms and conditions of 
the Memorandum of Agreement between the Port of 
Portland and the Corporation dated May 14, 1978 
in the form attached hereto as Exhibit F are hereby 
ratified and approved . 

FURTHER RESOLVED, that the terms and conditions of 
the Bargain and Sale Deed (_ttDeed 11

) given by the 
Corporation to the Port of Portland in the form 
attached hereto as Exhibit G are hereby ratified 
and approved. 

FURTHER RESOLv~D, that the terms and conditions of 
the Bill of Sale given by the Corporation to the 
Port of Portland in the form attached hereto as 
Exhibit H are hereby ratified and approved. 

FURTHER RESOLVED, that the terms and conditions of 
the Bond Purchase Agreement between the ?ort of 
Portland, the ?2.rst Na':ional 2an1<: of Oregon, Com...-ner:
~~nK1 Ne,·• v~-rz' ~n~ D· r>eso·n=-r s~n~ N=·~ Vork l·n t'np u a.. ' '1'1 - '-- • ' c.. - - .• ~. -c .... ' ~.... - ' -
form attached hereto as Exhibit I are hereby ratified 
and approved. 
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FURTP.ER R:C:.SOL'!ED, that any of t~"e proper officers of the Corporation or Dr.Hans Ee~rmann are autho~ized to execute and deliver the Memorandum of Agreement, IRB Sale Agreement, PC Sale Agreement, Letter of 
Indemnity, Bill of Sale and Deed and any othe~ certificates, agreements, documents or instruments in 
connection therewith. 

~URTHER RESOLVED, that the above persons are 
authorized to make any amendments or modifications of the above-mentioned documents which they deem necessary or desirable, a determination which shall 
be conclusively evidenced by their execution ~~d 
delivery of such amended or modified documents. 
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The Port of Portland 
.,=>,cc·•c·•·"·.-::·. p, 0, BoX 3 52 9 

.;~portland, Oregon 97208 
JAt~· 

LETTER OF INDEMNITY 

,;~;~ABD Securities Corporation 
,.'.'.::one Battery Park Plaza 

New York, New York 10004 

EuroPartners Securities 
·. Corporation 

,. ,;~,·~ · o'n e W o r 1 d T r ad e C en t e r 
suite 3411 
New York, New York 10048 

Re: LETTER OF INDEMNITY 

Dear sirs: 

This Letter of Indemnity is executed and delivered by tlJe 
undersigned, Wacker Siltronic Corporation (the "Company"), Wacker 
Chemie GmbH ("wacker") and Wacker Chemical Corporation (the "Guaran
tor"), in order to induce the The Port of Portland (the "Port") to 
issue $3,430,000 aggregate principal amount of the Port's Pollution 
Control Revenue Bonds, 1979 Series (Wacker Siltronic Cor!Joration 
Pro j e c t) a n d t ll e Po r t ' s $ 1 , 0 0 0 , 0 0 0 I n d us t r i a l De v E::l o pm en t Rev en u e 
Bonds, 1979 Series (Wacker Siltronic Corporation Project) 
(collectively, the "Bonds") to be issued pursuant to two separate 
Ordinances enacted by the Port on March 14, 1979 (separately, the 
"Ordinance"), and in order to induce ABD Securities Corporation and 
EuroPartners Securities Corporation (the "Placement .Lqents") and the 
Port to enter into an Agency Agreement, dated as of the date ht:reof 
(the "Agency Agreement"), relating to the private f.Jla-ement of the 
Bonds by the Placement Agents on behalf of and as agents for tlie 
Port. The proceeds of the Bonds are to be used to acquire certain 
pollution control and industrial develot=ment facilities to be sold by 
the Port to the Company pursuant to two separate Installment Sale 
Agreements, dated as of April 15, 1979, made and entered into by and 
between the Port, as vendor, and the Company, as vendee (separately, 
the "Sale Agreement"). All p3yments to be made by the Port under th.:= 
Ordinance, including all p3yments of principal of and interest on the 
Bonds are to be guaranteed by the Guarantor E-'ursuant to two se£-lOrate 
~uarantee Agreements, dated as of April 15, 1979, made and entered 
lnto by and between the Guarantor and First National Bank of Oregon, 
as Trustee (separately, the "Guarantee"). It is anticipated that the 
Bonds will be sold to certain institutional f.Jurchasers (ti;e "Original 
Purchasers") pursuant to two separate Bond Purchase Agreements, dated 
as of the date hereof (separately, the "Bond Purchase A.:jreement"), 
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entered into by and between each Original Purchasers and the 
placement Agents on behalf of and as agents for the Port. 

In consideration of the foregoi~~, the Conpany, Wac~er and 
the Guarantor hereby represent, warrant and cove~ant ~o ·and with you 
as f o 11 o •.v s : 

1. Representations and Warranties of the Company, Wack~r 
and the Guarantor. The Company, Wacker and the Guarantor represent 
and warrant to and agree with the Placement Agents and the Port 
that: 

(a) The Company, Wacker and the Guarantor have pre
pared and furnished to the Placement Agents certain finan
cial information and data concerning Wacker and the 
Guarantor, attached hereto as Exhibits A and B (the 
" F i n a n c i a 1 S t a t em en t s " ) • Wh e n t h i s L e t t e r o f I n d em n i t y 
becomes effective and at all times subsequent thereto up to 
and at the (delivery of the Bonds), neither the Financial 
Statements nor any amendment or supplement to the Financial 
Statements will include any untrue statement of a material 
fact or omit to state any material fact which should be 
included therein for the purpose for which it is to be used 
or which is necessary to make the statements and informa
tion therein not misleading. Such Financial Statements 
present fairly the financial condition of Wacker and the 
Guarantor at the times and the results of their operations 
for the periods indicated and such financial statements, 
except for Wacker's financial statements, have been pre
pared in conformity with generally accepted accounting 
principles applied on a consistent basis. The Company, 
Wacker and the Guarantor hereby consent to the use by the 
Placement Agents and the Port of the Financial Statements. 
The Company, Wacker and the Guarantor agree to advise you 
promptly of any events materially affecting it occurring 
prior to the delivery of and payment for the Bonds, and to 
supply such information as may reasonably be requested by 
you with respect thereto for the purpose of making the 
information in the Financial Statements not misleading in 
any material respect. 

(b) The Company has been duly organized and is val
idly existing and in good standing under the laws of the 
State of Delaware; the Guarantor has been duly organized 
and is validly existing and is good standing under the laws 
of the State of New York; the Company has corporate power 
to execute and deliver, and perform its obligations under 
the Sale Agreement and this Letter of Indemnity; .the 
Guarantor has corporate power to execute and deliver, and 
perform its obligations under the Guarantee and this Letter 
of Indemnity; Wacker has corporate power to execute and 
deliver and perform its obligations under this Letter of 

I'< 
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Indemnity; and the Company is duly qualified to do business 
and is in good standing in the State of Oregon. 

(c) The execution and delivery of the Sale Agreement, 
this Letter of Indemnity, the Guarantee and the fulfillment 
of their terms and provisions by the Company, Wacker and 
the Guarantor, to the extent applicable to such parties, 
does not and will not (i) conflict with, violate or result 
in a breach of any law, administrative regulation or court 
decree applicable to the Company, Wacker or the Guarantor, 
(ii) conflict with or result in a breach of or constitute a 
default under the Certificate of Incorporation or by-laws 
of the Company, Wacker or the Guarantor or any indenture, 
mortgage, deed of trust, agreement or other instrument to 
which the Company, Wacker or the Guarantor is a party or by 
which any of its property is bound or any order, rule or 
regulation applicable to the Company, Wacker or the 
Guarantor of any court or other governmental body, or (iii) 
result in the creation or imposition of any lien, charge or 
encumbrance of any nature whatsoever upon any of the prop
erties or assets of the Company, Wacker or the Guarantor 
pursuant to the tenns of any such indenture, mortgage, deed 
of trust or other instrument. The Company, Wacker and the 
Guarantor have taken all corporate action necessary for the 
authorization, execution and delivery of the Sale 
Agreement, the Guarantee and this Letter of Indemnity, and 
when executed and delivered the Sale Agreement, the 
Guarantee and this Letter of Indemnity will constitute 
valid and legally binding obligations of the Company, 
Wacker and the Guarantor, to the ex tent applicable to such 
parties, in accordance with their terms (subject to bank
ruptcy and other laws affecting enforcement of creditors' 
rights generally). 

(d) At or prior to the date of delivery of the Bonds 
neither the Company, Wacker nor the Guarantor nor any of 
their subsidiaries have incurred or will have incurred any 
liabilities or obligations, direct or contingent, or 
entered into any transactions, not in the ordinary course 
of business, which are material to the Company, Wacker or 
the Guarantor and their subsidiaries, taken as a whole, and 
there has not been and will not have been, on a consoli
dated basis, any abnormal material change in the short-term 
debt or any material change in the long-term debt of the 
Company, \Afacker or the Guarantor or their subsidiaries or 
any material adverse change, or any developnent involving a 
prospective material adverse change, in the condition 
(financial or other), net worth or results of operations of 
the Company, Wacker or the Guarantor and their affiliates, 
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(e) There are no lawsuits or indictments pending by 
governmental authorities or others to which the Company, 
wacker or the Guarantor is a party or of which any, Wacker 
property of the Company or the Guarantor are subject or 
other than ordinary routine litigation incident to the kind 
of business conducted by the Company, Wacker or the 
Guarantor which, if determined adversely to the Company, 
wacker or the Guarantor would individually or in the aggre
gate have a rna te ria 1 adverse effect on the financial posi
tion or results of operation by the Company, Wacker or the 
Guarantor. 

2. Covenants of the Company, Wacker and the Guarantor. 
In further consideration of the agreements by the Placement Agents 
and the Port herein contained, the Company, Wacker and the Guarantor 
covenant and agree with the Placement Agents and. the Port as 
follows: 

(a) As soon as the Company, Wacker and the Guarantor 
are advised thereof, to advise the Placement Agents and the 
Port and to confirm the advice in writing, of the institu
tion by any governmental agency or otherwise of any pro
ceeding affecting the use of the Financial Statements or 
the offering of the Bonds, or proceeds thereof, or the Sale 
Agreement, the Guarantee, the Ordinance, the Bond Purchase 
Agreement or this Letter of Indemnity, or of the initia
tion, or threat of initiation, of any proceedings for such 
purpose. 

(b) Except as otherwise provided in the Bond Purchase 
Agreement, the Company and the Guarantor agree to faY all 
costs and expenses of the kind referred to therein and in 
the Memorandum of Agreement dated May 24, 1978 between the 
Port, the Company and the Guarantor. 

(c) During the period that the Bonds are outstanding 
the Company and the Guarantor will deliver to the Port and 
the Trustee, as soon as practicable after the close of 
every fiscal year, a balance sheet of the Company and a 
balance sheet of the Guarantor setting forth their respec
tive financial condition as of the end of such fiscal year, 
together with statements of income and retained earnings 
for such fiscal year, all in reasonable detail, and certi
fied by independent public accountants. So long as th.e 
Company or the Guarantor has subsidiaries, such financial 
statements will be on a consolidated basis to the extent 
the accounts of the Company or the Guarantor and its sub
sidiaries are consolidated. In no event shall the Company 
or the Guarantor be under any obligation to furnish 
financial information to any other person, firm or 
corporation whatsoever except for the Trustee named in the 

1: 
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ordinance, or supplement thereto, and except as otherwise 
provided in this Letter of Indemnity. 

(d) The Company and the Guarantor agree not to take 
or omit to take any action which action or omission will in 
any way cause the proceeds from the sale of the Bonds to be 
applied in a manner other than as provided in the 
ordinance, the Guarantee and the Sale Agreement, and not to 
take or omit to take any action which would in any way 
cause the Bonds to be disqualified under the exemption or 
cause the Bonds to become arbitrage bonds as provided in 
103(b) and 103(c), respectively, of the Internal Revenue 
Code of 1954, as amended, and the regulations thereunder. 

(e) The Company and the Guarantor agree to pay the 
costs and expenses of the Port and the Trustee, as provided 
in the Ordinance, including specifically the costs of 
printing coupon Bonds, in the event registered Bonds are 
exchanged for coupon Bonds. 

3. Indeumi fication. 

(a) The Company, Wacker and the Guarantor will indem
nify and hold harmless, jointly and severally, each 
Plact=ment Agent and each person, if any, who controls any 
Placement Agent within the meaning of the Securities Act of 

1933, as amended (the "Act"; the Act and the Securities 
Exchange Act of 1934, as amended, being herein called the 
"Acts") and the Port, its Commissioners, officers and 
employees against any losses, claims, damages or liabili
ties, joint or several, to which any Placement Agent, such 
controlling person or the Port, its Commissi.oners, officers 
and employees may become subject, under the Acts or other
wise, insofar as such losses, claims, damages or liabili
ties (or actions in respect thereof) arise out of or are 
based upon any untrue statement or alleged untrue statement 
of any material fact contained in the Financial Statements 
or any amendment or supplement thereto pertaining to such 
Financial Statements, or arise out of or are based upon the 
omission or alleged omission to state therein a material 
fact necessary to make the statements therein not mislead
ing; and will reimburse each Placement Agent, each such 
controlling person and the Port, its Commissioners, offi
cers and employees for any legal or other expenses reason
ably incurred by any Placement Agent, such controlling 
person or the Port, its Commissioners, officers and employ
ees in connection with investigating or defending any such 
loss, claim, damage, liability or action; provided, howev
er, that the Company, Wacker and the Guarantor will not be 
liable to any Placement Agent in any such case to the 
extent that any such loss, claim, damage or liability 
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arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in any of such material in reliance upon and in conformity with written information furnished to the Company, Wacker and the Guarantor by any Placement Agent specifically for use therein. This indemnity agreement will be in .. ~i~;: addition to any 1 i ab i 1 i ty which the Company, Wacker or the i}•\ Guarantor may otherwise have. 

.. 
·,, 

(b) The Placement Agents will indemnify and hold harmless, jointly and severally, the Port, its Commissioners, officers and employees, the Company, Wacker the Guarantor and each person, if any, who controls the Company or the Guarantor within the meaning of the Act against any losses, claims, damages or liabilities, joint or several, to which the Port, its Commissioners, officers and employees, the Company, Wacker the Guarantor or any such controlling person may become subject, under the Acts or otherwise, insofar as such losses, claims, damages or 1 iabil i ties (or actions in respect thereof) arise out of or are based upon any untrue or alleged untrue statement of any material fact contained in the Financial Statements or other material utilized by the Placement Agents for the purpose of offering the Bonds for sale, or any amendment or supplement thereto, or arises out of or are based upon the omission or the alleged omission to state therein a material fact necessary to make the statements therein not mi sleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in any such material in reliance upon and in conformity with written information furnished by any Placement Agent for such use without the consent of the Company, Wacker or the Guarantor or the Port; and will reimburse the Port, its Commissioners, officers and employees, the Company, Wacker, the Guarantor and any such controlling person for any legal or other expenses reasonably incurred by the Port, its Commissioners, officers and employees, the Company, Wacker the Guarantor or any such controlling person in connection with investigating or defending any such loss, claim, damage, liability or action. The Placement N:Jents further agree to indemnify and hold harmless, jointly and severally, the Port, its Commissioners, officers and employees, a g a i n s t any a c t i on , 1 o s s , c 1 a i m , damage or 1 i a b il it y in sofar as such action, loss, claim, damage or liability arises from an action or actions taken or omitted to be taken by any Placement Agent in placing or selling the Bonds pursuant to the Agency Agreement and Bond Purchase Agreement. This indemnity agree~ent will be in addition to any liability which the Placement Agents.may otherwise have. 
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(c) Promptly after receipt by an indemnified party 

under this Section 3 of notice of the commencement of any 

action, such indemnified party will, if a claim in respect 

thereof is to be made against an indemnifying party under 

this Section 3, notify the indemnifying party of the com

mencement thereof; but the omission so to notify the indem

nifying party will not relieve it from any liability which 

it may have to any indemnified party otherwise than under 

this Section 3. In case any such action is brought against 

any indemnified party, and it notifies any indemnifying 

party of the commencement thereof, the indemnifying party 

will be entitled to participate in, and, to the extent that 

it may wish, jointly with any other indemnifying party, 

similarly notified, to assume the defense thereof, with 

counsel satisfactory to such indemnified party, and after 

notice from the indemnifying party to such indemnified 

party of its election so to assume the defense thereof, the 

indemnifying party will not be liable to such indemnified 

party under this Section 3 for any legal or other eq::enses 

subsequently incurred by such indemnified party in connec

tion with the defense thereof other than reasonable costs 

of investigation. However, the indemnified party shall 

have the right to employ separate counsel in any such 

action and part ic i pate in the defense thereof, but the fees 

and ext-;enses of such indemnified party will not be paid by 

the indemnifying party unless the employment of such coun

sel has been specifically authorized in writing by the 

indemnifing party or the indemnified party shall reasonably 

conclude that there may be legal defenses available to it 

which are different from or additional to the indemnifying 

party. 

4. Effectiveness; Termination. This Letter of Indemnity 

shall become effective upon its acceptance by the Port and the 

Placement Agents. Except for the provisions of Section 3 and the 

next succeeding paragraph hereof, this Letter of Indemnity may be 

terminated by the Company, Wacker and the Guarantor at any time 

before such acceptance by written notice from the Company, Wacker or 

the Guarantor to the Placement A:Jents and the Port, and may be term i

na ted by the P 1 ac ement Agents at any time be fore such acceptance by 

written notice from the Placement Agents to the Company, the 

Guarantor and the Port. 

If the Company, Wacker and the Guarantor shall be unable to 

perform its obligations under this Letter of Indemnity, or to satisfy 

the conditions contained herein to be satisfied by it, or if the Port 

shall be unable to perform its obligations under the Bond Purchase 

Agreement or to satisfy the conditions contained therein to be satis

fied by it, or if the Bond Purchase Agreement is not accepted, or if 

the Company, Wacker or the Guarantor shall terminate this Letter of 

Indemnity under the option in the first paragraph of this Section 4, 
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the Company, Wacker and the Guarantor will pay its own costs and · .. · expenses and will pay, or cause to be paid, all costs and expenses of ::the kind which would have been paid by the Port out of the proceeds · of the sale of the Bonds pursuant to the Bond Purchase Agreement if the Bonds had been sold in contemplation of the performance of them of their obligations here under, including the fees and disbursements of counsel and printing and travel expenses and postage, telegraph and telephone charges, but without any further obligation on its part. 

If the Placement Agents shall terminate this Letter of Indemnity under the option contained in the first paragraph of this section 4, they shall not be under any liability to the Company, wacker or the Guarantor. 

5. Successors. This Letter of Indemnity has been made solely for the benefit of the Port, the Placement Agents, the Company, Wacker the Gua·rantor and, to the extent expressly provided herein, for the benefit of the Original Purchasers and the persons controlling the Company, Wacker the Guarantor and their respective successors and assigns, and no other persons shall acquire or have any right under or by virtue of this Letter of Indemnity. The term "successor" shall not otherwise include an Original Purchaser. 

6. Applicable Law. This Letter of Indemnity will be gov-erned by and construed in accordance with the laws of the State of Oregon . 

,'] 
I' 

:! 

)I 

.: l 
I,,. 

lr:1 ,;I[ 
I, i 

1:,'1! 
,J -' 

SCOEPA00001839 



9 

Kindly indicate the agreement to the foregoing by signing 
and returning to us this letter, whereupon it will become a binding 
agreement between us. 

Accepted ~~ 1 ~~-J l ( (111 
I J 

THE PORT Of PORTLAND 

1 
By G,~)JJl~ 

u ......... 

l>.BD SECURITIES 
CORPORATION 

.. 
I -By 

--~V~i~c-e--P~r-e-s~i~d~e-n~t-------

EUROPARTNERS SECURITIES 
CORPORATION 

By __ ~~--~--~~~-----
Vlce Pres1dent 

• I 

1 
Very truly yours, 

WACKER SILTRONIC CORPORATION 

By ___________ ·~----~~~~--~-----------
Presldent 

WACKER CHEMICAL CORPORATION 
; 

' I I ( I . 

By __________ -_L ____ ~~~-·-/_~_· ~~~~~---~_· ________ _ 
Pres1dent 

WACKER CHEMIE GmbH 

j 

By 7~-/y 
--r---------------------~--------~-
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BROWN 

Chemical Corporation 

166::3:3 VENTURA BOULEVARD • SUITE 7::35 

ENCINO. CALIF"DRN!A 91436 

TEI.EP><O"I: 21 3·98 1 ·0630 

OPINION OF INDEPENDEG"T CERTIFIED PUBLIC ACCOL"NTA.NTS 

·:;":E.~t" 

;;:~~'i.· We have examined the financial statements and supplemental schedules of 

~;c·ker Chemical Corporation (a wholly owned subsidiary of Wacker Chemie GmbH) 

i~t the year ended December 31, 1977 and 1976, listed in the foregoing table 

6£ contents. Our examination was made in accordance with generally accepted 

·a~hting standards and, accordingly, included such tests of the accounting 

'r~cords and such other auditing procedures as we considered necessary in the 

.{i:rcumstances. We did not examine the financial statements of SWS Silicones 

Corporation (SWS) in which the company has a 49% interest as discussed in 

~qte 3, which statements reflect total assets constituting 397. in 1977 of total 

~sets. These statements were examined by other auditors whose report thereon 

has been fon.·arded to us, and our opinion expressed herein, insofar as it 

£elates to the amounts included for S'wS, is based solely upon the report of 

other audit or s . 

suit 
suit 
any, 

As discussed in note 2, the company has been named as a defendant in a 

charging violations of the Sherman Act and the Wilson Tariff Act. The 

continues to be in the preliminary stages and the ultimate liability, if 

is not presently determinable. 

In our opinion, subject to the effect, if any, on the financial statements 

of the matter referred to in the preceding paragraph, the accompanying financial 

statements present fairly the financial position of the company at Decem:,er 31, 

1977, and the results of its operations and changes in its financial position 

for the year then ended, in conformity with generally accepted accounting 

principles applied on a consistent basis. Also, in our opinion, the accompany-

ing supplemental schedules, when considered in relation to the basic financial 

statements, present fairly in all material respects the information show~ therein. 

The financial statements for the prior year were examined by other certified 

public accountants and are included herein for reference. 

Respectfully submitted, 

I _._ 
717c:iT~ &--~ 

Matorin & Brown 
Accountancy Corporation 
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WACKER CHEMICAL CORPORATION 
BAL-\NCE SHEET 

DECEMBER 31, 1977 and 1976 

ASSETS 

ASSETS 

Short term investments, at cost, which 
approximates market, plus accrued interest 

Receivables: 
Trade, less allowance for doubtful accounts 
of $108,674 in 1977 and $108,604 in 1976 

Employees notes secured by deeds of trust 
Interest 
Other 

Total receivables 

Inventories (note 1) 

Prepaid expenses 

Total current assets 

PROPERTY- At cost (note 1): 
Land 
Building and building improvements 
~~chinery and equipment 
Furniture and fixtures 
Autol:lob iles 
Leasehold improvements 

Total 

Less accumulated depreciation 
and a::nortization 

Property - net 

OTHER: 
Invest::nent in joint ven~ure (note 3) 
Note receivable (note 3) 

Total other 

TOTAL 

$ 

1977 

330,583 

4,048,262 
35,380 
37,975 

2,714 

4,124,331 

3,072,196 

84,362 

7,611,472 

llO, 200 
235,687 

1,537,495 
105,699 
54,398 

3,869 

2' 047' 348 

1,270,465 

776,883 

6,549,135 
1,960,000 

8,509,135 

S 1E,S97,490 

1976 

s 1,205,036 

1,949,506 

4,651,629 
38,752 
37,204 

1,800 

4,729,385 

2,404,294 

144,890 

10,433,111 

110, 200 
235,687 

1,489,490 
103,547 
34' 851 

3,869 

1 l 9771644 

1,108,821 

868,823 

4' 144,124 
1,960,000 

6,104,124 

$ 17,406,058 

I 
I I I . 
I ! 

The accompanying notes are an integ:-al part of these financial statements 

~~~=-~-~~-·------- ---- ~----------
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WACKER CHEMICAL CORPORATION 
BALA.NCE SHEET 

DECEMBER 31, 1977 and 1976 

LLA. BILl Tl ES A."iD 
STOCKHOLDER'S EQUITY 

LIABILI Tl ES: 
·-counts payable: 
~-'Due to parent company 

Trade 

Total accounts payable 

· Customer deposits 

.;ccrued liabilities 

Total current liabilities 

INCO.t'-fE 

- Noninterest bearing notes 
- guaranteed by parent company, due in 1979, · :2,000,000 and 1980, $4,500,000 

""~""'VL.;<cn .... .- 1 S EQ Ul TY: 
' Col!l!Ilon stock - au thor ized, 500 shares of 

$1,000 par value; issued and outstanding 
400 shares in 1977 and 1976 

odditional paid -in capital 
fie it 

Total stockholder's equity 

$ 

1977 

4) 321) 54 2 
90,312 

4,411, 854 

66,268 

4,478,122 

276,224 

6,500,000 

400,000 
5,600,000 

(356,856) 

5,643,144 

TOTAL S 1S,897,id0 

Page 2 of 12 

$ 

1976 

6,877,837 
328,579 

7,206,416 

500,000 

122,415 

7 ., 828' 831 

6,500,000 

400,000 
5,600,000 

(2,922,773) 

3,077,227 

s 17,6.06,058 

The accor::!panying notes are an integral part of these financial stater:Jents 
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WACKER CHE:MICA.L CO?..POR.-\TION 
STATH~T OF I)';COHE A:m DEFICIT 

FOR THE YE.-\RS Et~DED DECEMBER 31, 1977 and 1976 

J~:¢'(;ROS S SALES 
~· .. ;~:~t 

··· ·'j\ESS SALES RETUR..c~S 
' . ::~l> AND ALLOWANCES 

_;:NET SALES 

.·<;:COST OF GOODS SOLD 

GROSS K~~GIN (LOSS) 

. OPER.A.TEG EXPE?\SES: 
·· Selling expenses 

LOS ANGELES 

$ 2,360,398 

126,860 

2,233,538 

2,673,609 

(440,071) 

·-·· General and administrative 

Total 

OPER.UING LOSS 

OTHER INCOME (EXPE1\SES): 

1977 
~""EW YORK 

$ 2 4 ' 0 34 ' 9 14 

423,916 

23,610,998 

22,160,569 

l ,450, 429 

Equity in the income of joint venture 

before extraordinary item (note 3) 
Interest income 
Interest e}..-pens e 
Other income - net 

Total 

INCOME 3EFCR:i:: I:~COlli: TAXES AND 
EA"TRAORDH:.t. .. RY ITEM 

PROVIS IO:~ FOR Il\COc·!E TAXES (note 4) 

INCO:-JE BEFORE EXTF-t..ORDIKARY IT.E:l·l 

El"TR.-\ORDI:-~.~JZY ITDl (note 4) 

COMBINED 

$ 26,395,312 

550,776 

25,844,536 

24) 834, 17 8 

1,010,358 

970,257 
lL.0,042 

1,110,299 

(99,941) 

1,074,971 
288,729 
(27,758) 

2' 132 

1,338,074 

1,238,133 

2,256 

1,235,877 

1,330,040 

2,565,917 

(2,922,773) 

s (356,856) 

197 6 
COMBINED 

$ 2 2' 7 41' 39 3 

308,201 

22,433,192 

21,758,474 

674,718 

830,7 27 
104' 504 

935,231 

p60,513) 

944,040 
247,771 

(122,302) 
10,100 

1' 07 9, 609 

819,096 

200 

818,896 

818,896 

(3,741,669) 

s (2,922,773) 

:./. The acc::::J?anyH:g :1otes are an inte~ral pa::-t of these :inancial s~ate~ents 
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Page 4 of 12 

WACKER CHEHICAL CORPOR..A.TION 
STATEMDIT OF CHANGES IN FINANCIAL POSITIO~ 

FOR THE YE .. :\RS EnDED DECilfBER 31, 1977 and 197 6 

operations: 
ome before extraordinary item 

~Items not requiring (providing) 
_,_.j, . • 
-~1yi.'working cap Hal: 
·- Depreciation and amortization expense 

~uity ~n the income of joint venture 
before extraordinary item 

Total before extraordinary item 

{Extraordinary item 
_i;,Equity in extraordinary item of joint 

- venture not providing working capital 

Total from operations 

~operty retirements - net 
-lkferred income 

Total sources 

CATION OF FUNDS: 

Y OF CHANGES IN ELEtffiN~S IN WORKING CAPITAL: 
~creases (decreases) in current assets: 
· Cash 

Short -term investments 
Accounts receivable 
Inventories 
Prepaid e::..""?enses 

Total 

~creases (increases) in current liabilities: 
Accounts payable and accrued liabilities 
Customer deposits 
Notes payable 
Income taxes payable 

Total 

··INCREASE (DECRE.o\SE) IN WORh'ING C.-".PITAL 

1977 

$ 1,235,877 

$ 

196,693 

(1,074,971) 

357,599 
1,330,040 

(1,330,040) 

357,599 

18,916 
276,224 

652,739 

123,669 

529,070 

$ (874,453) 
(1,949,506) 

(605,054) 
667,902 
(60,528) 

$ 

(2,821,639) 

2,850,709 
500,000 

3,350,709 

529,070 

$ 

$ 

1976 

818,896 

175,732 

(944' 040) 
50,588 

50,588 

16,897 

67,485 

229,467 

(161,982) 

$ 973,231 

$ 

1,549,506 
901,335 

(1,282,595) 
41,943 

2,183,420 

(3,805,402) 
(500,000) 

1,960,000 

(2,345,402) 

(161,982) 

accompanying notes are an integral part of these financial statements 
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WACKER CHD-liCAL CORPOR.A.TION 
NOTES TO FIN..o\1\CIAL STATE~·fD-;Ts 

FINANCIAL DiFOPJ>i,~.TION AND ACCOLT0i"TI~G POLICIES: 

Page 5 of 12 

The company is a wholly ~~ed subsidiary of Wacker Chemie GmbH and its 
rations are dependent to a significant degree upon transactions with, and 

ies of, its parent company. Purchases from its parent, consisting of sub
tially all of its ra~ materials and imported finished goods, totaled 

roximately $23,564,000 and $17,172,000 in 1977 and 1976, respectively. In 
ition, legal fees related to the litigation described in note 2 are being paid 
the parent company. The amount payable to its parent represents primarily the 
ance due on such purchases. 

Reference to the "New York" office in accompanying financial statements 
includes the COffi?any' s offices in New York City, New York, Santa Clara, California, 
~nd Richardson, Texas. 

Significant accounting policies are su~arized as follows: 

Inventories 

Inventories are stated at the lower of cost (first-in, first-out) or 
market and are comprised of the follo~ing: 

1977 1976 

Raw materials $ 182,468 $ 207,817 
Work in process 298,315 551,082 
Finished goods 2,591,413 1,645,395 

Total $ 3,072,196 $ 2,404,294 

Depree iat ion and Amortization 

The company uses straight-line and declining-balance depreciation methods 
for both financial reporting and income tax purposes. Estimated useful lives 
used in conputing depreciation range from 3 to 20 years. ~~intenance and 
repairs are charged to income as incurred while betterments are capitalized 
and depreciated over the remaining useful lives of the related assets. 

Investment Tax Credit 

The company accounts for the investment tax credit on the "flow-through" 
method, reducing Federal income taxes in the year the related assets are 
placed in service. 
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WACKER CHEMICAL CORPOP-.A.TION 
NOTES TO FIN~NClAL STATE~~NLS 

Page 6 of 12 

July 1975, National Bery11ia Corporation brought suit against the 
and its parent charging violations of the Sherman Act and the Wilson 

·Act and is seeking damages in the amount of $12 million or such ad-
1 amount as may be proven. The company has denied the charges and 

vigorously defend against them. The suit continues to be in the 
stages and is not far enough advanced for the company or its legal 

1 to form an opinion as to the likely outcome of the case. Since the 
e liability of the company, if any, is not presently determinable, no 

for any such liability has been included in the accompanying 

,-:nrVESTHENT IN JOHiT VE!\'TT.JRE: 

.The company acquired a 49% interest in SWS Silicones Corporation (SWS) a 
,':;: int venture v.'ith Stauffer Chemical Corporation (Stauffer) in which the 

:company's equity in the net assets of SWS exceed its cost as originally 
· termined by $1,727,786. As a result of an Internal Revenue Service (I.R.S.) 

tion and report dated October 1977, the acquisition cost was determined 
~~ $3,783,643 instead of $2,694,699, as previously reported. The excess of 

assets over cost which was previously shown at $1,727,786 was reduced to 
38,842 pursuant to the I.R.S. report. In prior years $408,322 of excess of 

cost was amortized, the remainder was fully amortized in 1977. 

Summarized financial information of SWS submitted by other auditors for 
and 1976 (revised): 

1977 197 6 

Current assets $ 13,880,700 $ 12,309,700 
Property - net 7,972,900 7,204,700 
Other assets 1,900 2,700 

Total assets $ 21,855,500 s 19,517,100 

Current liabilities including 
$4,000,000 payable to Stauffer $ 8,058,900 $ 8,165,300 Other liabilities 431,000 180,000 

Stockholders' equity 13,365,600 11,171,800 
Total liabilities and 

stockholders' equity s 21,855,500 s 19,517,100 
Revenues s 30,374,600 s 25,729,000 
Net income $ 2,193,800 $ 1,535,049 

0" In accordance with the joint venture agreement, the company has loaned to ~~auffer 51,960,000 which represents 49% of the amount advanced by Stauffer to 
.'~~' 

'I ; ,, 

,; 
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WACKER CHEHICAL CORPORATION 

NOTES TO FINANCIAL STATE~~~TS 

~S. The loan bears interest at the Morgan Guara~ty prime rate plus .5% and 

\is repayable to the company in proportion to the payments received by Stauffer 

from SWS · 

INCOP.E TAX AND D .. 'TR.A.ORDIN.A.RY ITEM: 

No Federal income taxes have been accrued with respect to the results of 

operations for 1977. Such operations include $1,074,971 of earnings related to 

SWS (see note 3) on which no provision for income tax is required. At December 

31, 1977, cumulative undistributed earnings of SWS amounted to approximately 

$3,877' 000. 

California income taxes of $200 were paid in each of 1977 and 1976. 

In connection with an examination of Franchise Tax Returns for years 1973 

and 1974 by the State of California, they have requested additional information 

to determine whether a unitary business exists with Wacker Chemie GmbH. 

The company's exposure to the unitary tax is not kn~u or calculable at 

this time. 

The company has a net operating loss carry-forward of approximately 

$345,000 which is available to offset future federal taxable income and expires 

in 1983. The company also has investment tax credit carry-forwards available 

to offset future taxes of approximately $83,500 which expire as follows: 

1980, $49,900; 1981, $200; 1982, $4,600; 1983, $18,800; 1981, $9,900. 

The extraordinary item in 1977 represents the amortization of remaining 

excess book value over cost of the co~any's investment in SWS and the adjust

ment described in note 3. 

5. NOTE PAYABLE TO BANK: 

The company has a $3,000,000 11.ne of crecit agreement providing for 

interest at the bank's prime rate. Under the a;reement, the company must 

maintain a compensating balance of 10/o of the total line of credit plus lO'i~ 

of the average outstanding borrowings. The note is guaranteed by the Wacker 

Chemie GmbH. 

The co::pany's pension plan covers e!!!ployees '"'ho have completed one year 

cf e:;.. _ _.·l.oy·-::er~t a:1d attc.ined :he age.~£ 25 and 

employees upon normal retirerT.ent at age 65. 
p:-ovides for paycnents to eligible 
The company's policy is to fu~d 
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WACKER CHEHICAL CORPOR.A.TION 
NOTES TO FINANCIAL STATEMENTS 

Page 8 of 12 

as accrued, ~hich costs are actuarially computed using the entry age 
1 funding method. 

company's retirement plan is offered to all employees ~ho have com-
one year of employment. Employees ~ho participate in the Plan contribute 

their normal ~eekly salary. The company makes regular monthly contri
equal to 25% of the amount contributed by employees. The company's 

bution vests at the rate of 20% per year and is fully vested in five 

provisions for both plans amounted to $24,241 for 1977 and 1976 

~· LEASE COMMIT:M.ENTS: 

:.\The company is obligated under long-term leases for office facilities for 
~80, $16,000 each year. Certain of the leases provide for increases in 
. 1 rentals based upon defined increases in operating costs. 

UE:t\"T EVD.'TS: 

The company issued an additional 25 shares of capital stock to Wacker 
GmbH for $2,500,000 on January 18, 1978. 

' The Board of Directors of SWS Silicones Corporation declared a dividend 
on January 20, 1978, for ~hich the company received $98,000. 

The manufacturing building and improvements in Los Angeles ~ere sold for 
amount in excess of book value ~ith an escrow closing date in April 1978. 

I I 
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WACKER CHEMICAL CORPORATION 

COST OF GOODS SOLD 

Page 9 of 12 

FOR THE YEA ... 'R.S ENDED DEC:C1BER 31, 1977 and 1976 

USED: 

inning raw 
terial inventory 
materials pur

sed (primarily 
affiliates) 

Total 

i.ng raw material 

171nventory 

Total raw 
materials 
used 

~e'ginning work-in
:·.: process inventory 

· .. Ehding work-in-
• ..:·· >:' ... 1::'; 

· ·<•.'process inventory 

~· Net change 

::f:actory overhead 
:, Direct labor 

.Engineering overhead 

Total other 
costs 

CO.ST OF GOODS PRODUCED 

BEGINNiNG FINISHED 

GOODS Ui'VENTORY 
-FINISHED GOODS 

PURCHASED (PRULA.RILY 

FROM AFFILIATES) 

GOODS AVAILABLE FOR 
SALE 

ENDING FINISHED GOODS 
INVENI'ORY 

COST OF GOODS SOLD 

LOS ANGELES 

$ 207,817 

376,480 

584' 297 

(182,468) 

401,829 

551,082 

(298,315) 

252,767 

1,464,669 
336' 504 
136,740 

2,190,680 

2,592,509 

315,427 

2,907,936 

234, 327 

s 2,673,609 

1977 
NEW YORK 

1,329,968 

23, 187,687 

24,517,655 

2,357,086 

s 22,160,569 

$ 

COMBINED 

207 '817 

376,480 

584,297 

(182,468) 

401,829 

551,082 

(298,315) 

252,767 

1 '464' 669 
336,504 
136 '7 40 

2,190,680 

2,592,509 

1,645,395 

23,187,687 

27,425,591 

2,591,413 

s 24,834,178 

$ 

1976 
COMBil>"ED 

241,649 

479,066 

720,715 

(207,817) 

512,898 

342 '982 

(551,082) 

(208,100) 

1,658,281 
409,958 
126,722 

1,986,861 

2,499,759 

3,102,258 

17,801,852 

23,403,869 

1,645,395 

s 21,753,474 

The accompanying notes are an integral part of these financial statements 

'i'fl 
11 

I 

II 
,,I 
'! 

i 

I 
I' 

! I' 

i '1:. 
l,,il. 

·I . 

. :! I . ~ 
I . 

I' I, 

,'' 

IJ 
1.· 

SCOEPA00001851 



WACKER CHEMICAL CORPORATION 
FACTORY A(~D ENGINEERING OVERHEAD COSTS 

FOR THE Y~~S ENDED DECEMBER 31, 1977 and 1976 

OVERHEAD COSTS: 

ancy 
"R~iiairs and maintenance 
;Q\;~hime premium 

· ide services 
.ptiojects and modifications 
Miscellaneous 

TOTAL FACTORY OVERHE.~.D COSTS 

OVERHEAD COS'I'S: 

TOTAL ENGB""EERING OVERH.E...:\D COSTS 

$ 

1977 

561,748 
253,118 
181,227 
178,541 
199,697 
53,248 
12,442 
19,468 

5,180 

$ 1,464,669 

$ 

$ 

124,925 
9,490 
2,325 

136,740 

Page 10 of 12 

$ 

197 6 

663,244 
250,281 
163' 130 
235,008 
177,317 
98,224 
26,185 
29,217 
13' 025 
2,650 

s 1,658,281 

$ 

$ 

110' 509 
11' 391 

3,357 
1,465 

126,722 

l:r·· 
I•, 
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accompanying notes are an integral part of these financial statements 'I. 
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WACKER CHEMICAL CORPORATION 
SELLING EXPENSES 

Page 11 of 12 

FOR THE YL~S ENDED DECE}ffiER 31, 1977 and 1976 

5 

ielephone and telegraph 

Office rent 
c~t!Sis s ions 

·rriv'el and entertainment 

i~Y.~'on costs 
Pol(age and freight 
office supplies 
Adyertis ing and promotion 
~prec iat ion 
tax~s and 1 icenses 
Pio\rision for doubtful accounts 
.K~tomobile e::-..-pense 
Miscellaneous 
Export 

TOTAL 

The accompanying notes are an 

LOS ANGELES 

$ 20,236 
25,312 

2,456 

3,686 

11,301 

11, 194 

$ 74, 185 

. 1977 .. 
NEW YORK 

$ 334,537 
76,976 
52,585 
62,273 
70,756 
88,908 
28,555 
24,682 

8,803 
13,657 
18,212 
77' 699 
15,824 
22,605 

$ 896,072 

co~~Bil';t:D 

$ 354' 77 3 
102,288 

52,585 
64' 7 29 
70,756 
88,908 
32,241 
24,682 

8,803 
13,657 
18,212 
89,000 
15,824 
22,605 
11,194 

$ 970,257 

1976 
CO!--tBUrED 

$ 301,288 
102,137 

52,998 
64' 650 
63,482 
47,243 
30,051 
24,079 

3,226 
10,127 
12,982 
85,800 
14,527 
18' 137 

s 830,727 

integral part of these financial statements 
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WACKER CHEMICAL CORPO~~TION 

GENERAL AND ADMINISTRATIVE EXPENSES 

FOR THE YEARS ENDED DECITillER 31, 1977 and 1976 

ies 
·and professional fees 

and entertainment 

11 costs 

eciation 
supplies 

,,..~, ......... ~and subscriptions 

TOTAL 

1977 

$ 71,697 
29,854 

1,474 
18,522 

9,600 
1,824 
1,809 
4,208 
1,054 

s 140,042 

Page 12 of 12 

1976 

$ 66,571 
25,245 

187 

4,800 
1, 582 
1,828 
3,588 

703 

s 104,504 

The accompanying notes are an integral part of these financial statements 
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APPENDIX C 

The following Statement of Consolidated Earnings and Consolidated Balance Sheet were taken from the 

pennwalt Corp. annual report and the Pennwalt Corp. first quarterly report to shareholders for 1978. Not in

cluded are the notes to the consolidated financial statements which are an integral part of the statements. 

PENNWALT CORP. 
STATEMENT OF CONSOLIDATED EARNINGS 

(Thousands of Dollars) 

Year Ending December 31 

1977 

INCOME 
Net Sales ........................................................... $834.895 

Other Net. Including Equity ($4.409,000 and S 1 ,824,000) in Net Earnings of 
l'<onconsolidated Companies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7.267 

COSTS A~D EXPE:--<SES 
Cost of Goods Sold ................................................... . 

Selling and Administrative ............................................. . 

Research and Development ............................................ . 

Interest Expense .................................................... . 

Earnings Before Income Taxes ...................................... . 

FEDERAL A0lD OTHER INCOME TAXES 

842.162 

557,672 
168.817 

20.896 
15.570 

762.955 

79,207 

Federal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23,390 

Foreign ........................................................... . 

State and Local ..................................................... . 

Total Current Provision ........................................... . 

Deferred .......................................................... . 

Investment Tax Credit. Net ............................................ . 

8,452 
3,145 

34.987 
74 

2.413 

37.474 

Net Earnings ........................................................ S 41.733 

Earnings Per Common and Common Equivalent Share ....................... . S4.23 

(Continued) 

28 

1976 

S777,315 

4.901 

782.216 

512.940 
165.718 

1 8, 734 
15.547 

712.939 

69.277 

20,033 
6,291 
3.088 

29.412 
3,936 
1.019 

34.367 

s 34.910 

S3.56 
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Three Months Ending 
March 31. Unaudited 

1978 

INCOME 
Net Sales ........................................... $219.475 
Other Net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.366 

COST AND EXPENSES 
Cost of Goods Sold ............................. . 
Selling and Administrative ............................. . 
Interest ........................................... . 

Earnings Before Income Taxes ..................... . 
Income Taxes .................................. . 

221,841 

148.297 
51.196 

3,984 

203.477 

18,364 
7.928 

Net Earnings .................................... S 10,436 

Earnings Per Common and Common Equivalent Share. . . . . . . S 1.06 

Cash Dividends Per Share of Common Stock. . . . . . . . . . . . . . . S .50 

29 

1977 

$204.258 
986 

205.244 

135,986 
47,343 

3,899 

187.228 

18.016 
8.537 

s 9,479 

s .96 

s .40 
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PENNWALT CORP. 
CONSOLIDATED BALANCE SHEET 

(Thousands of Dollars) 

APPENDIX C 

Year Ending December 31 

1977 

Assets 
Cash. Including Certificates of Deposit of $3 7.000 and $946.000 ............ $ 5.947 

14,540 
Marketable Securities. At Cost. Which Approximates Market ............. . 

Total Cash and Marketable Securities. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20,487 

Receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . l 50.071 

Inventories .................................................... , . l 54.511 

Prepaid Pension Costs ar:Jd Other Expenses. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14.987 

Total Current Assets ........................................... 340,056 

nts and Other Receivables 

Investments, At Cost Plus Equity in Undistributed Net Earnings 

Since Acquisition-

Nonconsolidated Subsidiaries .................................. . 

Affiliates ................................................... . 

Long-term Receivables. Etc ......................................... . 

·Property. Plant and Equipment. At Cost 

Land .........................................................
 . 

Mineral, Oil and Gas Properties ..................................... . 

Buildings ...................................................... . 

Equipment ..................................................... . 

Less: Accumulated Depreciation. Depletion. Etc ........................ . 

Other Assets 
Goodwill, Net of Amortization of $714.000 and $585.000 ................ . 

License Agreements, Patents; Trademarks, Etc., Net of Amortization of 

S3,317 ,000 and S2.997 ,000 .................................... . 

Deferred Charges ............................................... . 

Unamortized Debt Discount and Expense ............................. . 

(Continued) 

30 

14,756 
8,779 
1,385 

24,920 

13,485 
8,966 

117.290 
334.803 

474,544 
233.112 

241.432 

14.990 

4,409 
723 

1,523 

21.645 

S628.053 

19i8 

s 3,255 
35,987 

39,242 
130,313 
147.-+55 

12.187 

329,197 

12,578 
8,672 
1,705 

22,955 

12,439 
8.503 

114,651 
297,364 

432,957 
207,051 

225.906 

15,119 

4.748 
385 

1,623 

21.875 

$599,933 
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Three Months Ending 
March 31. Unaudited 

1978 

ASSETS 
Cash and t-.1arketable Securities .......................... 5 11,779 
Receivables. Net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 69.100 
Inventories ......................................... 157,8-+1 
Prepaid Pension Costs and Other Expenses. . . . . . . . . . . . . . . . . 14.212 

Total Current Assets .............................. 352.932 

Property. Plant and Equipment. Net ...................... 243.600 
Other Assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . -+6.063 

5642,595 

LIA.BILITJES AND SHAREHOLDERS' !)';VESTMENT 
Short-term Debt ..................................... 5 22,7 88 
Accounts Payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41.015 
Other Current Liabilities. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7:!.072 

Total Current Liabilities ............................ 135,875 

Long-term Debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 167,412 
Deierred Income Taxes................................ 25,594 
Shareholders· Investment ............................. . 313.714 

56-12,595 

31 

E· 

1977 

5 27.176 
145.401 
151.086 

10.300 

333.963 

226.173 
45.207 

5605,343 

5 13,396 
39,747 
56.666 

109,809 

177,643 
28,843 

289.048 

5605,343 
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Annual Report 1977 

Wacker-Chemie GmbH 
Munchen 
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acker-Chemie GmbH 

Board 

Dr.-lng. Ores. h. c. Karl VJinnacker 

Managing Board 
Walter Dobmaier 
(responsible for Finance. Purchasing, 
General Administration) 

Chairman, 
nigstein im Taunus 

.. ;:,iProf. Dr. Rolf Sammet. Chairman, 
·.,;~·sad Soden am Taunus 

Ekkehard Maurer 

c.f.or. Karl Heinz WeiB, Deputy Chairman, 

(responsible for Sales. Personnel. 
Public Relations) 

"Munich 
::,_Fritz Absmaier. Munich• 

;,-:~t Kurt Lanz, Kronberg im Taunus 

Afbr. Peter Pfeiffer, Munich 

~Dr. Ji.irgen Schaafhausen, 
,J; Bad Soden am Taunus 

:"~'i_Aifred Stummer. Burghausen• 
;::~.Horst Gunter Wacker. Munich 

·.'';;~\~Adolf Wimmer, Burghausen• 

:-·~::.•employees representatives 

Wacker-Chemie (worldwide) 
,,···. in million OM 

-· - <:/Sales 

::: Capital expenditures and 
·· investments 
-~. Employees 

Wacker-Chemie GmbH 

Sales 
Capital expenditures and 

investments 
Depreciation of property. plant and 

equipment 
Net income for the year 

transferred to retained earnincs 
Balance sheet total ~ 
Employees 

Dr. Rudolf Mittag 
(responsible for Factories, 
Engineering, Research and Develop
ment) 

1973 

897 

68 
8609 

771 

51 

70 
19.9 
10.0 

439.9 
6338 

1974 

1288 

92 
9051 

1099 

75 

69 
70.0 
55.0 

526.5 
6791 

1975 

1039 

113 
8563 

910 

101 

75 
8.0 

557.0 
64.44 

1976 

1289 

121 
8780 

1088 

112 

93 
31.9 
20.0 

576.0 
6543 
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· This is where you find Wacker-Chemie GmbH 
and its affiliates 

I 

I 
·I 
I 
! 

Factories in Germany 

Wacker-Chemie GmbH 
Burghausen 
Kempten 
Cologne 
Stetten/Wurtt. 

Wacker-Chemitronic GmbH 
Burghausen 

Elektroschmelzwerk Kempten GmbH 
Kempten 
Grefrath 

Overseas and European factories 

Brazil Wacker Ouimica do Brasil 
Ltda., Sao Paulo 

Mexico Wacker Mexicana SA, 
Mexico City 

Netherlands E!ektroschmelzwerk 
Delfzijl BV., Delfzijl 

USA Wacker Chemical Corp., 
Los Angeles 

USA SWS Silicones Corp., 
Adnan. Michigan 

USA ESK Corporation, Hen
nepin. Illinois (under 
construction) · 

In Greece. Portugal and in most over
seas countr;es. Wacker silicone 
interests are being looked after by the I national Hoechst agents. 

L 

Sales offices in Germany 

Berlin 
Dusseldorf 
Frankfurt/Main 
Hamburg 
Hannover 
Munich 
Nuremberg 
Stuttgart 

European and overseas sales 
organisations 

Austria Wacker-Chemie 

Belgium 

Denmark 

Ges. m.b.H .. Salzburg 
Wacker-Chemie SA. 
Brussels 

Wacker-Chemie A/S, 
Copenhagen 

Great Britain Wacker Chemicals UK 
Ltd .. London 

Mexico Wacker-Mexicana SA, 
Mexico City 

Netherlands Wacker-Chemie Nederland 
B.V., Wormerveer 

Switzerland Wacker-Chemie (Schweiz) 
AG., Liestal 

USA Wacker Chemical Corp., 
New York 

European agents 

Finland 

France 

Greece 
Ireland 
Italy 
Norway 
Portugal 

Spain 

Sweden 
Turkey 

Oy Max Aue AS, Helsinki 
Promecome SA. Paris 
E. Rigas SA. Athens 
Normen Lauder Ltd., Dublin 
B. H. Schilling S.pA. Milan 
Wilh. Wiliumsen A/S. Oslo 
Euro-Atlantica SAR.L., 
Lisbon 

Medir, Ferrer y Cia., SA, 
Barcelona 

F. A W. Jacobi. Stockholm 
Mohat Kimya Sanayi ve 
Ticaret Ltd. Sti .. Istanbul 

Overseas agents 

Argentina 

Australia 

Bolivia 

Brazil 
Chile 

Columbia 

Azyder SALC.I. y F., 
Buenos Aires 
Hamilchem Pty. Ltd., 
Springvale 

F. D. Lucas & Cia. SA. 
La Paz 

Brasimet SA. Sao Paulo 
Mauricio Hochschild 
SALC .. Santiago de Chile 
Amerex SA. Bogota D.E., 
Columbia 

Ecuador Quimotecnica del Ecuador 
SA. Quito 

South Africa lndag (Pty) Ltd .. Craighall 
Uruguay RodermonteUda., 

Montevideo 
USA Henley & Co. Inc .. 

New York 
Venezuela Cenco-Zotti SA. Caracas 
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I. 

r Production Line 

:"'".~t 

:,:i*· 
-~~-. 
~: . 

I ~ Plastic Material Solvents 
Polyvinyl Chi ori de, Vinyl chI ori de/Vinyl acetate Methyl Acetate, Ethyl Acetate. Butyl Acetate, 

.-':"_ Copolvmers, L2quer Resins (Vinnol') Mixed Solvent (Orawin'"). Butyl Alcohol, 

Vinyl chI or1de!Vi nylacetate Capo lvmers Di-n-Butyl Oxalate (Solvent 0). Glycolic Acid 

·--· 
(Wacker MP-Fibre•. thermoplastic) Butyl Ester (G B. Ester'). Oiacetone Alcohol 

" High Density Polyethylene (HOPE) (Solvent OA) 

(Wacker Polyathylen) Chlorinated Solvents 
Polyvinylacetate: Solid Resins. Hot Melt Trichloroethylene (WackerTri"). 
Pressure Sensitive Adhesives. Soluuons, 1.1.1-Trichloroethane (Wacker 3x1 '"), 
Emulsions and Redispersible Powders Perchloroethylene (Wacker Per'") 
(Vinnapas • and Vinnapas-E) Organic Intermediates 
V1nylacstate Ethylene Copolymer (WackerVAE~) 
Polyvinylalcohol (Polyviol '") 

Aceta Ide hyde, Chloroacetalde hyde, 
Oi ethyl aceta ld8hyde. 2 .4· H exadi en a I, 

Polyvinylbutyral (Pioloform~) Acetic Acid, Oiethylacetic .LI.cid. n-Caproic 
Plasticizer (Monomer) Ac1d. Isovaleric Acid. Acetic Anhydride. 
P~thalates. Adipates, Sebacates Vinylacetate Monomer, Methyl Acetoacetate, 

l 
.. I 

Silicones Ethyl Acetoacetate. 2-Chloro-Methyi-.C\ceto· 

Fluids. Pastes, Greases. Anti foam .LI.gents, acetate, lsooropenyl Acetate, Dimethyl Oiethyl-

Impregnating Agents, Masonry Water malonate. D1-n-Butyl Ether, Acetylacetone. 

Repellents, Release .Agents. Laquer Additives. 2 -Chi oro-Acetoacetami des, 2 -Am inothi azo I e, 

Adhesion Promoters. Resins, Silicone Rubbers: Hexamethyl Phosphoric Triamide 

HighT emperature Vulcani sing ( HTV). Room. Fungi ci d es/1 nsecti ci des/Herbicides 
Temperature Vulcanising (RTV), m-Polymers for agr:culture and home garden 

Silanes Others 
Chlorosilanes. Alk~xy!sila:~es. Srgano Siianes Reck Salt. Caustic Soda. Electro Slag, 
with functional groups, e.gi/inyl Silanes. Premo I ten Welding Powder 
Am1nosilanes etc., Silazanes. Siloxanes with 

I 

definite molecular weight 

Fumed Silica 
(Wacker HOK~) 
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velopments in 
urn over 

the German chemical industry the 
1977 meant but modest growth 
. The Wacker group. too, was 

ected by th1s trend. World turnover 
.,.;;~ •. ohtwJi>n but a slight increase by 1.8% 

o.'o) to 1.312 million OM (1.289 mii-
DM). It was poss1ble to expand our 

. ign and overseas business by 8%, 
·.:.·despite currency problems. and ex-. · . ports now account for 38% of total 
··~.,: turnover. 

The previous year's turnover has not 
been reached in the domestic market. 

. . 'The state of the market was charac-
. · • terised by increased 1m ports and over

capacities in certain areas. e.g. in the 
case of the common, mass produced 

ics. This unwelcome trend clearly 
ed profitability. The annual sur-

' . · plus fell to little more than a third of 
· '':;:-the 1976 figure. 
·:.~-'The growth in turnover of the parent 

·.'};.·company, Wacker-Chemie GmbH, by 
;.:,, 1.2% to 1.101 million OM (1 088 million 
. ·· DM) was below the figures for the 

. group. This was due mainly to the fall-
. ing-off of the contribution made by the 

'.' Polyvinyl Chloride division (Division V) 
towards the firm's results. Here, exist-

. ing overcapacities as well as increasing 
· imports from Eastern bloc countries in 

particular were noticeable. 
Chlorine and Ethylene Derivatives 
(Division C) showed ver; different 
developments of the various product 

- groups. The chlorinated hydrocarbon 
· ,. business suffered conside~able losses 

Whilst being subjected to continuing 
import pressures. Sales of organic 
Intermediates brought satisfactory 

... results in some instances, but in the 
case of polyethylene, sales expec
tations were not comp:c;t&ly; Jlfilled. 

: .. In the case of Vinylacetate monomer
~': Derivatives products (Division L) the 

Positive trend observed during the 
Previous year contmued during 1977. 
Saies of Vinnapas • E-emulsions in 
Particular continued their upward 
trend. as had been expected. 
ihe pesticide business developed well, 

especially the export side. due mainly 
to the successful use of Drawin' 755 
for combating the so-called .. Mosca 
Blanca" in citrus fruit plantations. 
Sales also developed successfully in 
the case of pyrogenic. highly dispersed 
silica (Wacker HOK''). The new produc
tion unit for making HOK. which is due 
to start operations in the second half 
of 1978. will further increase our 
capacity in this field. 
Silanes and Silicones (Division S) 
likewise brought satisfactory results 
during 1977. Foreign activities were 
systematically continued in this field, 
notably through the formation of a 
manufacturing and selling organisation 
in Sao Paulo, Wacker Ouimica do 
Brasil Ltda. 
Sales by our European subsidiaries 
showed a gratifying increase and 
positive results were achieved by 
these various sales organisations. 
Despite increased sales, Wacker
Chemitronic GmbH were only able to 
maintain turnover at the level of the 
previous year. The reasons are to be 
found m the decline of the American 
dollar and in a falling-off of prices . 
Only Elektroschmelzwerk Kempten 
GmbH managed to achieve a gratifying 
turnover increase of 14%. 

Notes to the Balance 
Sheet for 19 77 

Total operating perfc:-:ance by 
Wacker-Chemie Gmc-, amounted to 
1.125 m1ll1on OM ( 1 1 ~ 7 million OM). 
which wc.s 0.7°1o above :he previous 
year's figure. Expend:::.;:e on raw 
materials, auxiliaries c.:-:d fuel amoun
ted to 598 million OM C 7% less than 
during the previous y&~r The propor
tion of total performa~:e decreased 
slightly to 53.9% . 
The amount spent on ·C'Jr employees 
was 269 million OM (2:.J million OM), 
i.e. 10.8% more than c:.;ring the 
previous year the proc:::.nion of total 
performance being 2.!: ~. 
The net income tor the ''seal year-
11.6 million OM- was ,; . .,satisfactory. 
Only 3.6 million OM cc:.;:d be put back 
1nto the general reser·. es to strengthen 
the capital stock. Oivic::rlds paid out 
during 1977 amountec: :~ 8 million OM, 
compared with 12 mili::m OM in the 
preceeding year. 
The balance sheet tot~ increased by 
15 million OM to 591 r. ;uon OM. On 
the assets side, fixed c.ssets have 
increased by just unde: 4 million OM, 
current assets by about 11 million OM. 
On the liabilities side. s-J.uity continued 
to increase due to the :r:troduction of 
3.6 million OM into the -;;eneral reser
ves. 
Long-term liabilities shew an increase. 
19 million OM represer:t1ng liabilities to 
banks. Short-term liabi!;t'es remain 
almost unchanged. Wit~,:n this position 
however. provisions de;:;;eased. due to 
earnings. 
Capital stock amounts :J 220 million 
OM or 37.30/o of the ba!:::.nce sheet. It 
covers the fixed assets :o the extent of 
83%. Capital stock and iong-term 
debts cover the fixed c.s.sets by 64 c,o 
and thus comoletely fin:::.nce inven
tories. Liquid funds anc short-term 
receivables cover the shon-term lia
bilities and provisions. s: that the com
pany's liquidity at any t ;-,e IS assured. 
The concern and world :::..1nual results 
diHer but little from the ;:,arent com
pany's annual results. 
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.-.vestments 

. _ i 1977. Wacker-Chemie GmbH 
_ ' spent 103 million OM on mvestments, 
· .Jivith 100 million OM setas1de for de-

· .. ;)i; preciatio~- The emphasiS 1n the parent 
'!;; company s 1nvestment act1v1t1es was 
·:~(on the original Burghausen works. 

__ Jf)tter the successful conclusion of the 
· · ·:·_,!:'Yiirst raw material conversion stage, the 

:,;_; second stage was started according to 
~~:. plan. This provides for the construction 
'· of a vinyl acetate plant based on 

.,_;; ethylene. Good progress was also 

.. ~- made with work on the Wacker HDK 
_ plant. The many-sided silicone range 
· was further extended and rounded off. 

Developments on the Vinnol, Vinnapas 
and copolymer ranges were systemati
cally continued. About 20 million OM 

··.·- was spent on environmental problems 
at the Burghausen and Cologne fac-

. tories. In Burghausen the biological 
.c sewage purification plant was put on 

-',_ · stream. This. as a comparison, would 
- be capable of purifying the sewage 

produced by a city with 300,000 inha
bitants. In Cologne, the polyethylene 
plant as well as supply installations 
were further extended. 

To assure the leading position of 
Wacker-Chemitronic, numerous invest
ment projects were carried out 

During 1977, investments in subsidi
aries increased by 1.7 million OM 
through the formation of a sales orga-
nisation in Great Britain, Wacker 
Chemicals UK Ltd. and a manufactur
ing and sales organisation for silicones 
in Brazil, Wacker Ouimica do Brasil 
Ltda .. with headquarters in ·sao Paulo. 
Furthermore. a 1 OOOfo subsidiary of 
Wacker-Chemitronic GmbH, "Helio
tronic Forschungs- und Entwicklungs
gesellschaft fur Solarzellen-Grundstof
fe mbH." was formed. which is engag
ed in research and development work 
on basic materials for solar cells, a 
project wh1ch is being promoted on a 
long-term basis by the German Federal 
Government. 

Research expenditure 
·and licenses 

Because of the relatively modest 
increase in turnover and. on the other 
hand. the greatly increased employ
ment cost. the percentage proportion 
of money spent by the parent com
pany on research, measured on the 
basis of turnover, has increased from 
4.4% to 4.8%. Expenditure has also 
increased in absolute terms and for 
the next few years, too, a high rate of 
expenditure for research is expected. 
This is necessary in order to adapt 
product quality to the fast changing 
demands by customers for constantly 
improved properties. This expenditure 
will help to provide an assured future 
for our employees and companies. The 
success of our continuing research 
efforts in the face of international com
petition is again reflected in the posi
tive license situation. The surplus of 
7.9 million OM results from receipts 
amounting to 14.1 million OM and ex
penditure of 6.2 million OM. 

Wacker-Chemie GmbH 
Subsidiaries 

Manual 
workers 

4044 
1360 

5404 

Employees 

Education and Training 

Special attention was given to the con
tinuing training and eoucation of em
ployees. encouraging their efforts by 
means of numerous seminars and lec
tures. Reinforcement and training of 
outside technical service personnel, 
who play a decisive part in the com
pany's success. was continued, both at 
home and abroad. Personal initiative 
on the part of employees to further 
their education, by means of financial 
grants was supported. 

Pension Fund 

In accordance with the new rules 
issued in 1972, the group provided 
another 16.8 million OM for the pen
sion fund. In addition, the sum of 2.3 
million OM has been passed to the 
pension reserve fund for the provision 
of old-age pensions for our employees. 
As in previous years. full use has been 
made of legal possibilities in the for
mation of this reserve fund. 

The number of employees working for 
the group on December 31, 1977 re
presented an increase of 108. from 
8453 to 8561 (1.3% increase). 

The following breakdown shows the 
personnel employed by the group as 
applying on December 31, 1977. 

Staff Trainees Total 

2298 285 6627 
573 1 1934 

2871 286 8561 
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acker-Chemie GmbH 
lance Sheet as of December 31, 1977 (in OM) 

and equ1valent r1ghts real property 
w1tn oHice. factory. and buildings 
with res1dent1al buildings 

without buildings 
Buildings on land not owned 

· .. Plant machinery and facilities 
·Plant and office equipment 
Construction in progress and 

. · ·.,·. advances for fixed assets 
· '·'f;' Franchises. operat1ng licenses . 

... ,; - industrial property and similar rights 

Investments 
Investment 1n subsidianes and 

assoc1ated compan1es 
Loans granted for contractual terms 

of 4 years or more 
to subs1dianes 
secured by 
mortgages 

Current assets 
Inventories 
Matenals and supplies 

DM 329181 

DM 1339085 

Fimshed products and merchandise 

Receivables and miscellaneous asset 

Advances to suppliers 
Accounts receivable 

due after one year 
Notes receivable 

rediscountable at Bundesb~nk 

1/1/1977 

DM 

28 736992 
919945 

3239785 
44 741 

179379099 
7371204 

21076018 

3692023 

244459807 

13907107 

2796986 

16704093 

261163900 

s 

Casn on hand. depos1ts at the Bundesba nk and in 
POstal checking accounts 

Cash in banks 
Marketable securit1es 
Rece1vao1es from subs1d:aries 
Loans subject to § 89. German Corpora 
Miscellaneous assets 

Prepaid expenses 

tion Act 

Addit1ons Re.t1re-
Reclassifications ments 

OM DM 

R+ 12009104 
9593 38184 

R- 47 
R- 412 

5431 6922 
-

R+ 69949888 363006 
R+ 6971189 84035 
R- 88929722 

102768042 -

162820 

102945886 492147 

1665581 -

10000 443426 

1 675 581 443426 

104621467 935573 

OM 30189991 
DM 57079847 

DM -

OM 6607 430 

Depr-eciat1on 
I 

12/31 '377 I 12/31/76 

DM D'.'· 1000 OM f 

9622060 3109~.!45 28737 
4'9178 87~720 920 

32:;-382 3240 
3888 4:853 45 

79450410 16951:571 179379 
5232339 9025019 7371 

5300039 296<.!299 21076 

343228 35i ·. 615 3692 

100001 142 2469i~.!Cl4 244460 

39999 15532539 13907 

- 236:: :::s9 2797 

39999 I 17895248 16704 

100041141 264805552 261164 

87269838 87768 

6529512 591 
123564976 118934 

6700551 6140 

1131105 839 
30835532 31240 

3546421 3563 
55717311 60833 

341303 343 
9748183 4 112 

32 5 384 732 57 5 52 7 

52.! :so 498 

590 7, /744 I 576025 
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Capital stock 

General reserves 
Tra~sfer from net mcome for the fiscal year 1977 

Reserve for raw matenal change Burghausen 

Special reserves 

Reserve pursuant to§ 6b. Income Tax Act 
Reserve pursuant to§ 74. Income Tax Regulations 
Reserve pursuant to § 1. Act on Aid to Developing Countr1es 

Provisions 

Prov1sion for pension plans 
ProviSIOn for ma1ntenance 
Other provisions 

Liabilities with contractual terms of 4 years and more 

Bank loans 
secured by mortgages 

other loans 
secured by mortgages 

Pos. 1 and 2 due within less than 4 years 

Liabilities to ou'tside pension fund 

Other liabilities 

Accounts payable 
Bank loans 
Liab11tties to subs1diar1es 
Miscellaneous liabilities 

Deferred income 

Net income available for distribution 

A.tter transfer 1nto 
general reserves 

Contingent liabilities on notes 

Warranties 
Guarant1es 

Prope!1y levy equalization of war buroer.s 

Present value 

Ouarteriy installment 

DM 

OM 60000000 
OM 48555748 

DM 6478186 

OM 13682500 
OM 99811 

OM 2032037 
OM 417685 

OM 

80000000 
3600000 

83600000 
15000000 

493153 
12103200 

480000 

29469383 
4 744000 

38609.!34 

104674772 

84843820 

67740805 
21665 

13723446 
19956645 

8032611 

Liabilities 

DM 
11213~ ::-s 

1000 :'.1 

100000000 1 OOV:.J 

aoc-:o 
150:0 

98 600000 95C:·J 

43:-"J 
11S27 

-
13076353 162S7 

27 .!71 
4':5 

54 c. s 

72822867 as·~~ 

B5e·s 

s5c·o 

189518592 1 70 E25 

5032902 6011 

60.!26 
-

9037 
21912 

101452561 91375 
2181858 3 791 

8032611 6735 

(13~9) 

(202..!0) 
( 100) 

( 3579) 
( .! ~ 8) 

590 7 t 77 44 I 57E:J25 
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Wacker-Chemie GmbH 
The Managing Board 

,A.ccording to our audit. conducted with all due professional 
diligence. the account1ng records. the financial statements. and 
the report to shareholders comply with the recu~rements set 
forth 1n the statute and 1n the Company's by-laws. 

fv1unicn. March 14. 1978 

Suddeutsche Treuhand-Gesellschatt A. G. 

Wirtscnattsprufungsgesellschatt 
Steuer oerat u ngsgesellscha tt 

gez Dr. Sarx gez ppa. Trump 
Wirtschattspri.Jfer Wirtschattsorufe~ 
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acker-Chemie GmbH 
tement of Income for the Period 1977 (in OM) 

Change in inventories of finished products and work in process 

in the cost of unbilled contracts: and in equipment leased to customers 

Total operating perlormance 

Less-cost of matenals. supplies. and merchandise 

Gross result from operations 

Income under profit -an@-loss transfer agreements 

Income from 1nvestment in shares of subsidiaries and associated companies 

Income from other investments 

Other interest and s1milar income 

Gams on disposal of fixed assets and investments 

Credit to mcome from elimination of provisions 

Credit to income from elimination of special reserves 

Miscellaneous income 
including extraordinary income 

Wages and salar1es 

Statutory social welfare contributions 

Expense related to pension plans and other employee benefits 

Depreciation of property, plant. and equipment 

Writedown of investments 

DM 8265699 

Valuation adjustments on. and losses from the disposal of. current assets 

(except equipment leased to customers and inventories) 

Losses on disposal of fixed assets and investments 

Interest and similar expenses 

Taxes 

on income. net assets. and real property 

Other taxes 

Property levy for equalization of war burdens 

Transfer to special reserves 

Miscellaneous expenses 

Net income for the fiscal year 

Balance brought forward from previous year 

Net income transferred to reta1ned earnings 

Prepaid dividend 

Net 1ncome available for distribution 

DM43012171 

OM 563636 

DM 

149€8574 

350511, 

219373 

3632124 

584276 

3532526 

3950649 

66701915 

219172530 

30478314 

19756122 

100001 142 

399.-09 

10498415 

431900 

13050153 

43575807 

1670739 

730332 

172646451 

I 
12.'31176 

OM 10CO OM 

1100692048 1 087 887 

-1148463 +5854 

25346670 23402 

112489025511117143 

598403864 602623 

526486391 514 520 

28714 

3631 

245 

4614 

271 

15943 

3295 

59482 

97154550 116195 

623640941 630715 

199520 

28909 

21573 

93287 

-

7687 

212 

12375 

63444 

1671 I 
303 

169 770 

612051914 I 598751 

11 589027 31964 

43584 80 

11632611 

I 
32044 

3600000 20000 

8032611 

I 
12044 

- 5309 

8032611 6735 
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Consolidated Balance Sheet as of December 31, 1977 (in OM) 
Wacker-Chemie GmbH, Munchen 

Assets 

Fixed assets and investments 

Property. plant. equipment, and intangibles 

Land ana equ1valent rights to real properly 

w1th cf'ice. factory. and other buildings 

w1th :es1aent1a1 buildings 

w1tr.out bu1ld1ngs 

Plant machmery and facilities 

Plant and office equ1pment 

Construct1on m progress and advances tor fixed assets 

Franch1ses. operat1ng licenses. industrial property and s1m1lar r1ghts 

Investments 

Investment 1n subs1d1ar1es and associated com;::an1es 

Loans :;ranted for contractual terms of 4 years or more 

to subs1dianes 

secured by mort:;ages 

Current assets 

Inventories 

Receivables and miscellaneous assets 

Advances to suppliers 

Accounts rece1vable 

due aher one year 

Notes rece1vaole 

red1scountable at Bundesbank 

OM 2928600 

DM 1586658 

DM 

DM 6934 539 
Cash on hand. depos1ts at the Bundesbank and 1n costal cnecKmg ?ccounts 
Cash 1n banks 

Marketa·ole seC!.HitleS 

Checks 

Receivables from subs1d1aries 

Loans subjeCt to§ 89. German Corporat:on Act 

Miscellaneous assets 

Prepaid expenses 

12/31/1977 
OM 

38152523 

3576418 

3823403 

183191418 

11148536 

30913619 

2788524 

273594441 ... ················· 

7619367 

5265517 

12884886 

2864 79 327 ............. .......... 

132 763032 

6529512 

144757697 

7077660 

1 290532 

32173233 

3546421 

45837 

18103433 

341303 

10100914 

35c729574 
·············· .......... 

572 588 
··················· 

1643781489 

12/31/76 
1000 OM 

36457 

3678 

3825 

194641 

9130 

21 647 

2951 

272329 ..... 

6014 

5716 

11730 

284 059 

129 549 

625 

151161 

6684 

977 

32232 

3565 

372 

17 620 

343 

4462 

34 7 590 
. ·······. ········ 

563 
········· ..... 

632212 

I 

' j 

l i 
I . i 

'1. 
I', 

i 
[! 
·I 
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Liabilities 

Capital stock 

General reserve 
Reserve for raw matenal change Burghausen 

Special reserves 
Reserve pursuant to§ 6b. Income Tax Act 
::;eserve pursuant to § 7 4. Income Tax Regulations 
Reserve pursuant to§ 1. Act on A1d to Oevelopmg Countr~es 

Consolidation fund 

Minority interests 

Provisions 
Provision for pension plans 
Prov1sion for maintenance 
Other provisions 

Liabilities with contractual terms of 4 years and more 

Bank loans 
secured by mortgages OM 

Other loans 
secured by mortgages OM 69646557 
Posit1on 1 and 2 due within less than 4 years OM 53 669 315 

Liabilities to outside pension lund 

Other liabilities 

Accounts payable 
Bank loans 
Liabilities to subsidiaries 
Miscellaneous liabilities 

Deferred income 

Net income consolidated 
Net mcome available for distribution 

after transfer 1nto general reserves 

Cont1ngent iiabilit1es on notes 

Warranties 
GuarantieS 

Property levy lor equalization of war burdens 

Present value 
Quarterly mstallment 

( 7924512) 
(13 682 500) 
( 99811) 

2213431) 
454950) 

OM 

83600000 
15000000 

493153 
13025343 

480000 

30361832 
5727 230 

47088021 

111315334 

94490377 

72323648 
8064692 

520427 
28175520 

12/31/1977 \ 1213·, -s 
OM 1000 :'.1 

100000000 

98600000 

13998496 

12846229 

28333 

83177083 

205805 711 

5032902 

109084287 

2181558 

13026590 

643731459 

1 OOC·:oJ 

95C•:O 

172·? 

101:3 
~. 

,;.I 

952·::!9 

181·.:3 

6012 

105 :;.34 

3 731 

11075 

(14 515) 
(20 :;..!0) 
( :00) 

( 3299) 
( .!55) 

I 63<.212 I 

I 
ll I 
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Wacker-Chemie GmbH 
The Managing Board 

According to our audit. conducted with all due prcfessional 
diligence. the consolidated financial statements and the report 
relating thereto comply with all statutory requireme:1ts. 

Munich. March 14. 1978 

Siiddeutsche Treuhand-Gesellschaft A. G. 

Wirt scha tt spriifu ngs g es ells c ha t1 
St euerberat ungsgese!lscha tt 

gez. Dr. Sarx 

Wirt scha tt spriifer 
gez. ppa Trump 

Wirtsch3hsori.Jfer 
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.. ~., Consolidated Statement of Income for the Period 1977 (in OM) 
Wacker-Chemie GmbH, MUnchen 

Net sales 

Change in inventories of finished products and work in process. 

in the cost of unallied contracts. and in equ1pment leased to customers 

Tota! operating performance 

Less-cost of mat<mals. supplies. and merchandise 

Gross result from operations 

Income from 1nvestment in shares of subsidianes and associated companies 

Income from other Investments 

Other mterest and similar income 

Ga1ns on disoosal of fixed assets and investments 

Cred1t to 1ncome from elimination of provisions 

Credit to income from elimination of special reserves 

Miscellaneous 1ncome 

including ext:aordmary income 

Wages and salaries 

Statutory soc1al welfare contributions 

Expense-related to pension plans and other employee benefits 

Depreciation of property, plant. and equipment 

Wntedown of 1nvestments 

DM 9322813 

Valuation adJustments on. and losses from the disposal of. current assets 

!except equtpment leased to customers and inventories) 

Losses on disposal of fixed assets and investments 

Interest and s1mtlar exoenses 

Taxes 

on income. net assets. and _real property 

Other taxes 

Property levy tor equalization of war burdens 

Transfer to special reserves 

Miscellaneous expenses 

Net tncome for the fiscal ye?r 

Net tncome transferred to retained earn1ngs 

Balance brought forward from prev1ous year 

Prepaid div1aend 

Net ,ncome c:Jnsolt,jated 

DM 450~7274 

DM 571594 

DM 

1 299572499 

1778653 

25682385 

2 585224 

373960 

1647249 

589 529 

3992597 

3950649 

37371717 

276954680 

39071 653 

23321 644 

106058382 

39999 

12426938 

432287 

14147634 

45608868 

1819799 

730332 

203 230397 

DM 
112/31/76 
i 1000 DM 
I 

11278193 

8999 
I 

23727 I 
1327033537 i 1310919 

I 
639358955 I 641 452 

687674582 669467 

2651 

401 

2175 

742 

16239 

3300 

50510925 35223 

738185507 730198 

250963 

36529 

24988 

99463 

-

9494 

228 

13498 

65598 

1820 

303 

72384 2 613 194451 

14 342394 32753 

3600000 20000 

2283696 3631 

13026590 163841 

- 5309 i 

13-026sso I 1101s 
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'· Organization 

·j 

Divisions 

·-·_ -~ 

---Central Services·-.--· 
----------- ------·-

--·--- -- -- -----·-

--.--· 
-·. ~~-- -----~ ····:-;:...'""7-.:.:::::~ •. ::....· • ., . - ---~~-.... ;,..::-: .. --.::.....:...:-,-:-:-:;;::.:..-: ... :..:- ~ .=_:·_.:=--~-~-~--::::::.:.: .; . ..:.=--~-==~--

. - - - . . . 

':. -. ..,~---------·..,.·- --~·-... -~-"::1"···-·:·· .-,---~-·---~ .. :-: ..... .:----~-~:-=::.: ::.,.::·.·-r---··..:..·.:·:-~-~.:.:..··-····-:.-:.·:.~~.;.~-~---

Chlorine and 
Ethylene Derivatives 
(Division C) 

Vinylacetate 
monomer-Derivatives 
(Division L) 

Si!anes/Silicones 
(Division S) 

Polyvinyl Chloride 
(DiviSIOn V) 

Data Processing 
Purchasing 
Finance· 
Engineering· 
Ucencing 
Personnel 

·-- ------- -"":-----""':·--··----::-

Chlorine 
Caustic Soda Uquid 

Trichloroethylene 
Perchloroethylene 
Methylethylene 

Vinylacetate monomer 
V1nyllaurate 

Silanes 
Silicones 

Polyvinyl Chloride 
Homopo1ymers 
Copolymers 
V.nylchloride 
PVC-Stabilizers 

Accounting and Controlling 

Law and Taxes 

Acetaldehyde and 
Subsequent Products 
Fiamable Solvents 
New Organic Intermediates 

Polyv.nylaceta!e 
Polyvinylalcohol 
Polyvinylbutyral 
Vinylacetate-
Ethylene Copolymers 
Vinylchloride
Vinylacetate Copolymers 
MP-Fibre 

Electro Slag · 
Premonen Welding Powder 

Potyet h;1ene 

Plastic:Ze<s (monomer) 

Rock Sa.~ 

Fumed S .. •ca 

Pestic1d~ 

----
~---

--- ___ ,,_ ___ _,..... __ -c'" ______ . __ ._._ ____ _ 

---- - --- .... --~~-- -

Markeftng ---- - -~----.--.--::---:-=.:~--:..::-.. "-==-:---·------ · 

Central Research and Development ~ _- _ -··-.. •. o ~--.. 

-- --- _ _:. ____ ~~._ ..... ____ -_____ :·.-~:: _________________ _ 
---· 

-~ ---- ----·-. 
___ ._-__ - __ :.:. --.-. 

:-:-::-::=--·--·-::-:-· ------. 

._·....:..--- .: .. , __ .._.,_~=-~--'-;--~ --
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I, the unders~gned, Vice ?residen~ of Wacker Siltronic 

certify as follows: 

1. Dr. Eans ~err~ann has been designated as the Authorized 

design~ted as an alternate Authorized Company Represen-

tative to take all action and execute all certificates 

pursuant to the provisio~s of the Installwent Sale Agree-

ment s between the Port of Port land (_the 11 Port Trf:_and the 

Company, dated as of April 15, 1979, securing the Portts 

i) Pollution Control Revenue Bondsj Series A 

(Wacker Siltronic Corporation); 

iil Industrial Revenue Bonds, Series A 

(Wacker Siltronic Corcoration). 

2. The manual signatures are as follows: 

Name 

Dr. Hans Herrmann 

A copy of this certificate shall filed with the Trustee. 

IN WITNESS \TnEREOF, I have hereunto set my hand and affixed 

th·2 seal of the Corporation this ZJ- day of P.pril~ 1979. 

Vice 

SCOEPA00001875 
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CERTIFICATE REQUIRED BY SECTION 2.3(f)(v) 

OF THE BOND PURCHASE AGREEMENT 

We, the undersigned President and Treasurer, respectively, 

Wacker Siltronic Corporation, DO HEREBY CERTIFY: 

1. That we are duly appointed officers on the capacities 

icated above of Wacker Siltronic Corporation (the "Company"), 

as such have knowledge of the facts set forth herein. 

2. That to the best of our knowledge after reasonable investi

tion, the representations and warranties made by the Company in 

he Letter of Indemnity ("Letter'') executed and delivered by the 

·pany and accepted by The Port of Portland and ABD Securities 

orporation and Europartners Securities Corporation attached hereto, 

true and correct as if made at and as of the date hereof. 

3. That to the best of our knowledge after reasonable 

investigation, the Company has complied with all agreements and 

satisfied all conditions set forth in the Letter on its part to 

be performed or satisfied at or prior to the date hereof. 

4. That to the best of our knowledge after reasonable investi

no litigation is pending or threatened against the Company; 

(A) to restrain or enjoin the issuance or delivery of 

any of the Bonds (as defined in the Letter) or the appli

cation of the proceeds thereof, or the payment, collection 

or application of payments pursuant to the Installment 

Sale Agreements, the Ordinance or the Guarantees, (each as 

defined in the Letter), or 

(B) in any way contesting or affecting any authority 

for or the validity of the Bonds, the Ordinance, the 

Installment Sale Agreements, the Guarantees, the Bond 

·Purchase Agreement (each as defined in the Letter), the 

application of the proceeds of the Bonds or the payment, 

collection or application of revenues or payments pursuant 

to the Installment Sale Agreements, the Ordinance or the 

Guarantees. 

IN WITNESS WHEREOF, we have hereunto set our hands this 

day of April, 1979. 

?r-esident 

T~e2.surer 

:·; 
1: I 
1: 
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WACKER SILTRONIC CORPORATION 
200 S.W. MARKET STREET SUITE 1130 

PORTLAND, OREGON 97201 

Mudge Rose Guthrie & Alexander 
~20 Broad Street 

New York, New York 10005 

April 26, 1979 

Attached hereto as Annex A is a list of facilities (the 
"Facilities"), which are air and wa~er pollution control facilities 

{:within the meaning of section 103 (b) (4) (F) of the Inte:-nal Revenue ·'l· 

Code of 1954, as amended, (the ncoden) and wh:i.ch will be constructed 
acquired and installed at the Wacker Siltronic Plant (the "Plant'') 
of Wacker Siltronic Corporation (" 1riacker"), located in Portland, 

·.:·'!.-
Oregon. 

Each of the Facilities is a unit which is discrete and 
which is used in whole or in part to abate or control water or atmo-

·,c.'l• 

•. spheric pollution or contamination by removing, altering, disposing 
·--t or storing pollutants, contaminants, waste or heat (hereinafter indi-

vidually and collectively referred to as "pollutants") and which 
:~~-._lt. 

~annat be further reduced in size without losing one or more of such 
characteristics. As used herein, the term npollutant" does not 
include any material or heat unless such material or heat is in a 
state or form such that its discharge or release would result in 
water or atmospheric pollution or contamination. Thus, each of the 
Facilities: (l) is not property that avoids the creation of 
ooll·u'+-;:<n+-c: · •- V-lv ..... , 

(,.,) . ... ~ h. ' ~~ lS no~ proper~y w. 1cn is used sol~ly for the 
Processing or manufac~uring of material or heat after such material 

", 
'· 

Jll /• 

!I I 
I 
I 
I 
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· heat is no longer a pollutant; (3) does not treat or process a 

terial in such a manner as to prevent the discharge or release of 

·ollutants when such material is subsequently used; and (4) is not 

that removes elements or compounds from fuels which would be 

as pollutants when such fuels are burned. 

All of the property comprising the Facilities: ( 1) is 

property of a character subject to the allowance for depre-

~iation provided in Section 167 of the Code and has a useful life 

the hands of Wacker of more than one year; and (2) either (a) is 

be used, in whole or in part, to abate or control water or atmo-

spheric pollution or contamination by removing, altering, disposing 

or storing pollutants as described above, or (b) is functionally 

·related and subordinate to one or more items of property described 

in clause (2) (a) of this sentence and is of a character and size 

:'' commensurate witt the character and size of the property to which 
•, such property is functionally related and subordinate. 

':..·' 

Each of the Facilities: (1) is designed to control, and 

will serve the function of controlling pollution resulting from 

substances that, but for the installation of such Facilities, would 

be released or discharged in the normal course of operations at the 

Plant and (2) is of the size and capacity not in excess of the size 

or capacity required to control the amount of such discharge or 

release that occurs in the normal course of operations at the Plant. 

None of the Facilities: (l) is designed to prevent the 

release of pollutants in a major accident, or (2) prevents the 

release of materials or heat which would endanger Wacker 1 s 

employees. 

I I 

J ,, 
1;1! ., ,, 

I; 
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None of the Facilities: (1) is used to control materials 

heat that traditionally have been controlled because their 

would constitute a nuisance under the laws of the State 

of Oregon or any other political subdivision having jurisdiction 

.over the Facilities; (2) controls the release of hazardous 

or heat generated by a Plant process that would cause an 

i~~ediate risk of substantial damage or injury to property or 

persons; or (3) controls materials or heat in essentially the same 

manner as Wacker has previously controlled such material or heat 

as a customary practice for reasons other than compliance with 

--pollution control requirements. 

The Oregon Department of Environmental Quality, the agency 

exercising jurisdiction, has certified that the Facilities, as 

designed, are in furtherance of the purpose of abating or controlling 

atmospheric pollutants or contaminants, or water pollution, as the 

case may be. 

Except as hereafter described, the acquisition, construe-

tion and installation of all or any portion of the Facilities will 

not result: (l) in any increase in production or capacity at the 

Plant; (2) in any material extension of the economic useful life of 

any manufacturing or production facility or any part thereof; (3) in 

any decrease in the ccst of operation or maintenance of any manufac-

turing or production facility, or any other costs related thereto; 

(4) in making unnecessary the use of any property which would 

otherwise be necessary but for ~he use of the property wh!ch con~rols 

Pollution or (5) in the realization of any other economic benefit, 

SCOEPA00001881 
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as gross income or cost savings resulting from the production 

a by-product, use, reuse or recycling of items recovered. 

The Trichloroethylene Control System will result in the 

recovery of $180,000 worth of trichloroethylene. The incre-

cost of the Trichloroethylene Control System allocable to the 

control of pollution, determined by application of the formula Y/c+E 

• found in Proposed Treasury Regulations section 1.103-S(a) (3) (iii) 
"+.N.c "''.'?':,.'':' 

The determination of the incremental cost of the 

Trichloroethylene Control System allocable to the control of pollu- 'I 

tion is based upon the following: (1) Wacker's cost of the 

Trichloroethylene Control System will equal $992,200.- This amount 

includes the portion of the costs of primary switching gear attribu-

table to the Trichloroethylene Control System; (2) The useful life 

"' of the Trichloroethylene Control System will be seven years with no 
. ,i 

salvage value. The Trichloroethylene Control System will be placed i J 

in service no earlier than January 1, 1980; (3) The investment tax 

credit will equal 10% of Wacker's cost of the facility. The invest-

rnent tax credit will be taken no earlier than the fifth year follow-

ing the year in which the facility is placed in service; (4) Wacker's 

taxable borrowing rate for capital construction, determined as of a 

date within 90 days preceding the date hereof is 11.0%; (5) Wacker's 

estimated yearly expenses of operating and maintaining the 

Trichloroethylene Control System including utilities, labor and 

insurance expenses will equal $74,622. 

' I 

,. i 

I ill 
·I 
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SCOEPA00001882 



5 

., 
' ., 

The Cooling Water Treatment Plant will make unnecessary 

use of a "once through" water system. The cost of acquisition 

installation of such a system is estimated to be $198,000. 

incremental cost of the Cooling Water Treatment Plant allocable 

to the control of pollution determined by application of the formula 

Y/C+E (where Y = C'+E') found in Proposed Treasury Regulations sec-

; tion l.l03-8(g) (3) (iii) is $269,500. 

The determination of the incremental cost of the Cooling 

Water Treatment Plant allocable to the contr6l of pollution is based 

upon the following: (l) Wacker's cost of the Cooling Water Treatment 

, Plant will equal $467,500; (2) The useful life of the Cooling Water 

... Treatment Plant will be seven years with no salvage value. The 

· Cooling Water Treatment Plant will be placed in service no earlier 

than January l, 1980; (3) The investment tax credit will equal 10% of 

Wacker's cost of the facility. The investment tax credit attribu-

table to the Cooling Water Treatment Plant will be taken no earlier 

than the fifth year following the year in which the facility is 

placed in service. (4) Wacker's taxable borrowing rate for capital 

construction, determined as of a date within 90 days preceding the 

date hereof is 11.0%; (5) Wacker's yearly estimated expenses in 

operating and maintaining the Cooling Water Treatment Plant including 

.I utilities, labor and insurance expense will equal $35,162; (6) Wacker's 

Yearly estimated expenses in operating and maintaining a "once 

·.~ . throug!l." water system including utilities, labor and insurance 

expense will be $14,892. 
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No physical work on the manufacture or fabrication of any 

Facilities had commenced on or prior to May 24, 1978 and no 

iprnent to be included as a component of a~y of the Facilities 

been acquired or delivered to the Plant site prior thereto. 

other physical work at the Plant site for purpose of constructing, 

·nstalling or equipping any of such Facilities has been commenced on 

prior to such date. The Port of Portland on such date in order 

0 induce the construction or acquisition of pollution control 

cilities at the Plant, adopted its resolution determining to issue 

' one or more series of revenue bonds (the "Bonds") and to use the 

roceeds thereof to finance the acquisition and construction of 

pollution control facilities. 

Prior to one year prior to the date of issuance of the 

neither the Facilities nor any part thereof will have been 

at substantially the level for which they were designed. 

This letter and Annex A attached hereto have been reviewed 

completeness and accuracy by Dr. Horst Kutzer and Dr. Hans 

Herrmann, who are the employees of Wacker responsible for super-

vision of the design, construction and acquisition of the 

Facilities. The statements contained herein and in Annex A attached 

~hereto fully and accurately represent the facts as known to Wacker 

or the reasonable expectations of Wacker, and no information is 

available to has been omitted herefrom or from Annex A attached 

hereto, the omission of which would tend to r~nder misleading any 

of the statements contained herein or in Annex A at~ached hereto in 

the circumstances in which they are made. 
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All dollar figures contained herein are based upon 

or invoice prices, or represent Wacker's best available 

estimates. 

Very truly yours, 

WACKER SILTRONIC CORPORATION 

I 
'I 
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ANNEX A 

DESCRIPTION OF THE FACILITIES 

The Nox Scrubber will remove from the air NG_x contamination 

resulting from the etching of silicon crystals with various acids 

including nitric acid. Ducts will collect the contaminated a i.,.., 
-J. 

to the scrubber where it will be washed with water and 

chemicals. The resulting purified air will then be sent to the 

.. -atmosphere and the contaminated water will be sent to the Waste 

Water Treatment Plant. 

Included in the property to be financed for this system 

is the cost of an IPS (Immediate Power Supply) System consisting 
~ :: .. 

of battery equipment, and a UPS (Uninterrupted Power Supply) 

System primarily consisting of a diesel generator. These two 

sources of alternate power supply are designed to remove and 

• .(> ?\) ._ . ._ ,..:< • ~ ' h" ' . . . pur11y , oxcon~am1na~eu a1r rrom etc 1ng areas wn1cn may rema1n 

subsequent to a general plant power failure. The battery equipment 

will operate during the short start-up period necessary for the 

diesel generator. Total estimated costs of this facility including 

installation, instrumentation, and foundation are $374,000. 

J 
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lene Control S stem: 

The Trichloroethylene Control System is designed to 

solvent contamination resulting from certain cleaning 

· ocedures, especially trichloroethylene, from air and water 

emanating from the plant. 

This System collects contaminated vapors, including 

·~richloroethylene and removes them from the air in special towers 

the use of carbon and steam. The contaminated steam as 

other trichloroethylene contaminated plant water is then 

· :·specially treated to remove the trichloroethylene from the water 

because this operation cannot be handled in the Waste Water Treat-

The pur~fied water is then sent to the Portland 

Sewer System. Total estimated costs of this facility including 

the costs of the equipment, instrumentation, and foundation are 

$992,200. 

Dust Separation System: 

This System filters sand particles from the air. The 

sand results from sand blasting in certain areas done for cleaning 

purposes. Total estimated costs of the facility are $16,500. 

Waste Water Treatment Plant: 

This facility is designed to remove various pollutants in 

the waste water coming from the plant, including acids, alkalis, 

solvents and solids. Purification is achieved by such methods as 

neutralization, sedimentation of organics and solid separation, 

depending upon the particular contaminant involved. Total estimated 

costs for this facility including buildings, equipment, piping 

~~-material, installation, electrical, instrumentation and collecting 

'I 
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are $1,603,800. 

Water Treatment S stem: 

Water will run through various equipment to keep 

'equipment temperature down. To prevent thermal pollution which 

would otherwise result upon return of this ~ater to the Williamette 

River, the water is cooled. If the water temperature after 

treatment is sufficiently low to be again used for equipment cooling 

it will be recycled through the equipment. Otherwise it 
will be returned to river. Total estimated costs of the facility 

including equipment, installation, foundation, piping, instrumen-

tation and electrical are $467,500. 

Storage Tanks with Special Foundations: 

Storage tanks will hold waste chemicals (solvents and 

acids) prior to their disposal. As a precaution to prevent 

contamination of the ground water, special concrete foundations 

will be used underneath the storage tanks. Total estimated costs 
of this facility are $139,000. 
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CERTIFICATE AS TO INSURANCE COVERAGE 

I ,J • 

I ... / ,;, ,1 'J'' /_1 __.. 

' 
.-.--,L (" .-~ ,/ '~T- ' 

I'. - , . 
Vice President of Wacker Siltronic 

Corporation, (the "Companylf) DO HEREBY CERTIFY, that the _,, 

requirements of Section ~.07 of the Installment Sale Agree-, 

ments concerning insurance, dated as of April 15, 1979, 

between the Company and the Port of Portland, Oregon~ are 

fulfilled as of the date hereof. 

IN WITNESS Wh~REOF, I have hereunto set my band and the seal 

of the Company this day of April~ 1979. 

/) /) 1 

XI ~JJ?ti£1~/:/ 
Vice President 

[SF;:AL] 

~~~ 
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BILL OF SI<.LE 

KNOW J..LL MEN BY THESE PRESENTS, HACKER SILTRONIC 

coRPORATION, a corporation duly organized ~d existing under
and by virtue of the laws of the State of· Gire·ifon,A.(party of 
the first part, for and in consideration of the sum of Ten 
{$10.00) Dollars and OL~er good and valuable consideration 
to it in hand paid by the The Port of Portland, a municipal 
corporation of the State of Oregon, party of the second 
part, the receipt whereof is hereby acknowledged, has bar
gained and sold and by these presents does grant and convey 

·unto the said party of the second part, its successors and 
assigns, all of the right, title and interest of the party 
of the first part in and to the property described in Ex
hibit A attached hereto and hereby made a part hereof, which 
is located at the plant of the party of the first part in 
Portland, Oregon. 

TO EAVE AND TO BOLD the same, unto the said party 
of the second part, its successors and assigns forever and 
the said party of the first part for itself, its successors 
and assigns, covenants and agrees to and with the said party 
of the second part its successors or assigns, to warrant and 
defend the sale of said property hereby made unto the said 
party of the second part, its successors and assigns against 
all and every person or persons· whomsoever •. 

IN WITNESS WHEREOF, the party of the first part 

has caused its corporate name to be hereunto subscribed by 
its Vice President, and its corporate seal hereunto affixed, 
attested by its - Sec=etary, this 17th _¢iay of April, 
1979 

• -, I / 

• ...._, /.!(:_ 

WACKER SILTRONIC CORPORATION 

;1 I/)/ . 
. -· I/ I / 0 /4 

By: /1 /ftttlttt .. / 
----~V7~~·c--e~P~r-e-s-~~·a~-e--n~t--------

(SE..U.) 

ATTEST: 

Sec::::etary 
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EXHIBIT A 

DESCRIPTION OF TEE PROJECT 

The Project will be located at the Corporation's Plant, 
ted in P~rtland, Oregon, and will consist of the following air 
water pollution control facilities: 

1. NOx Scrubber and Related Alternate Power Supply 

2. Trichloroethylene Control System. 

3. Dust Separation System. 

4. Waste Water Treatment System. 

5. Cooling Water Treatment System. 

6. Pollution Storage Tanks and Special Foundations. 

7. Primary Switch Gear for the NOx Scrubber, 
. Trichloroethylene Control System and Waste Water Treatment 
· Plant. 

I• 

,' 
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V/A!_TEF~. CO:'JSTON, ScHURTl'vi/\N B. GUMPEL, P.C. 

,, 

Ap:cil 26, 1979 

CAS~E: WALIGCNLJ:>.N 

I ELCX 

IZ.54!0 OOM./It-.:i._.v,u 

~rE'.....ECOPIER. 

~212; tl67· 8381 

~UNICH OFFICE 

CR. OTTO L. WAL·:·Er< 

B"'tEN~ERSIF-. I! 

B MU:.NCHC::N 2 

(089) 22 (34'1 25 

TE.L...E.X 0.522 95 "/ 

ASSOCIATED OffiCE 

'o'W;>.S;.!tNGTON, Cl.C. 

To the purchasers namea ln Jl.ppendix ;'\ 

t.o this opinio::-1 (the 11 Purchase:rs 11
) and Ure 

Port of Portland, Oregon 

Dear Sin:~: 

Re: The Port of Portland Pollution Control 

Revenue Bonds, lS79 Series 

(Wacker Siltronic Corporation Project); 

The Pori: of Portiand Jndustria.l 

Development Revenue Bonds, 1979 Series 

(Wacker Sil trc?nis:__ CO!"J20!:_atioP-__Proj es::t )_ 

We are sp·~cial counse<J .. to Wacke:r Sil t.ronic 

Corporation (the "Corporat:i.on11 ), a Delaware corporation, and 

have acted as such in connection with the sale by the Port 

of p.:nt.J .. and ( "Port 11
) tc the F,irchasers t.h:i s day of (a) 

$1,000,000 principal amount of t.he Po:r t. 1 s Industrial Develop-· 

ment Revenue Bonds, 1979 Series, (WRcker Siltronic Corporation 

Project) and (b) $3,430,000 p.d .. :ncip.:4. .:-:ci.,l.CJ~1J"!:t __ oLt)le .. .Poxt.'.s · 

Pollution Control R~venue Bonds, 1979 Series (Wacker Siltronic 

Corporation Project), (such bonds being herein collectively 

the "Bonds") and the Corporation's execution of (a) Installment 

Sale Agreements, each dated as Clf AprjJ 15, 1979 ( 11 InstalJm,;~nt 

Sale Ag.ceements 11
) b·~t.'\.,;ec=m ·the Corp:)l ct!.io:·J and th,::: PurL 

relating thereto (each of the i:<::r:ms used herein having the 

meaning as defin2J therein) and (b) :'" Lct:.t.er of Ind2mni t.y 

among the Port, the Co::poratic.>n, l-'J.BD ~:ecuri ties Corporat.i on, 

Europartners Securities CorporJtion, Wacker Chemical Corp. 

and \\1acker-Chemie GmbH ( "Lett.er. of Irdemni ·r.y'1 ). 

In so acting, we have examined and relied upon the 

representations and warranties as to the factual matters 

contained in the Installment Sale Agreements and upon 

originals or copies, certjfied or othcrwi~e identified to 

our ~;atisfaction, of such corp<.llo·tc cecoor_ :1s, c1oc·urrients, 

I 
i 

I 
lr·_, 
I 

'· j
l 

- -··- J 
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certificaV2s and oth::::r instruments, and such factual info:r-· 
mation ot.herwis~ supplied to us by the Corporation, as in 
our judgment are necess3.ry or appropriate t.o enable us t.o 
render the opinion expressed below. 

Based upon the foregoin;; and having regard for 
such legal consider3.tions as we have deemed relevant, we are 
of the opinion that: 

( 1) The Corporation is a corporation duly organize(l, 
validly existing and in good standing under the laws of 
Delaware; the Corp8ration has full corporate power to 
execute and deliver, and perform its obligations under the 
Installment Sale Agreements and the LQtter of Indemnity; and 
·the Corporat.ion is duly qualified t.o do hu;,;iness and in go()d 
standing in the State of Oregon; 

( 2) The Installment Sale Agreern.ent.s have been 
duly authorized, executed and delivered and constitute valid 
and legally binding obligations of the Corporation enforceable 
in accordance \vi t.h their terms (subject to bankruptcy and 
other laws affecting the enforcement of creditors' rights 
generally and equitable principles at the time in effect 
governing the remedy of specific performance); 

(3) The Lett::~r of Indemnity has bc;en duly authorized, 
·executed and delivered and constitutes a valid and legally 
binding obligation of the Corporat~ion c111d has not been 
terminated by the Co:>:porat.ion; 

( 4) No authorization., <:1.pproval, consent or ether 
order of any govern.lTlental autho!~i·ty or agency other than th~~ 
Port or of any other entity or per[:; on (or persons) is 
reguirej fo::::- the valid authorizc~tion, execution and deliveEy 
of the Installment:' Sale .~greements:.and the-.:::f:.ette:,;r of Indemni i:y 
by the Corporation; -

(5) To the best of our knowledqe there is no 
li tigatio11 pending or ·threatened against. the Corporation: 
(i) to restrain or enjoin the issuance or delivery of any of 
the Bonds, or the application of the proceeds thereof, or 
the payment, collection cr applicati(Jn of payment.s or other 
revenues pursuant to the Installment Sale Agreements or the 
Ordinances, (ii) in any way contesting or affecting any 
authority for or the validity of the Bonds, the Ordinances, 
the Installment Sale Agreements, the Letter of Indemnity, 
the Guarantees, the Agency Agreement, the Bond Purchase 
Agreements, the application of the proceeds of the Bonds or 
the payment, collection or app:Li cut.ion of payments or other 
revenues pursuant to the Installution Sales Agreements, the 
Ordinances or the Guarantees, or (iii) in any way contesting 

!,,I·' liT~~.J ::1· 
I!:J 'I I 
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the right and power of the Port to C6Us~ to be constructed 
·h p.L~OJ·e.cts, a~ o'Psc._rl''o2d l·r ~h ·r s·t 'lhcr~ Sale f~greom t t e - -~ ~ ~ .1 c. e .. n. a,_;, .. t._:.;c, • 1 '·"'ten s; 

(6) The execution and delivery of the Installment 
sale Agreements and the Letter of Indemnity and the fulfill
ment of ·t.heir terms and provision~. r)y the Cc,rpon:~.tion wiJl 
not: (i) to the best of our knoHlcdge conflict with, violate 
or result in a breach of a.ny law or any administrative 
regulation or court decree applicab~!. e to the Corporation, 
(ii) conflict with, or result in & breach of, or constitute 
a default under the Articles o£ Incorporation or By-Laws of 
the Corporation or the laws of the State of Delav;are or to 
the best of our knowledge any indenture, mo:r:tga.ge, deed of 
trust, agreement or other instrument tu which tl1e corporatjo11 
is a party, or by which it is bound, or to t~he best of our 
kno'~lledge any order, rule or regulat~ion app1icab1e to the 
Corporation of any court or other governmental body, or 
(iii) to t.he best of our knowledge :cesu.l t in the creation or 
imposition of any lien, charge or en.curnbran,:::e of any nat~ure 
whatsoever upon any of the properties or assets of the 
Corporation pursuant to the terms of any such indenture, 
mortgage, deed of trust or other instrument; 

(7) To the bes·t of our knovlledg·e 5Ubjec·t to those 
liens a!ld ::::ncumbr2nces, including inchoate t:i ;:Jht.s svch. <;..E; 

mechanics' and materialmen's lien rights, existing on tl~ 
date of execution and delivery of the Installment Sale 
Agreements, the Port has acquired all the right, title and 
interest of the Corporation in an6 to such components of the 
Projects as have been completed or work on which is in 
progress at the time of execut:ion f)f the Il:sta.llmeD·t sa:u: 
Agreements; 

( 8) To the best_ of our. klwv1ledge. Lhe operc:.tion c,f · 
-...... the Proj'ect:s~ .. ih the manner present:ly .·coriteri;pl.ated and . . .. 

described in the Ordinance an.d Installment Sale Agreemen·i:.s 
will not conflict with any present State of Oregon zoning, 
water or air pollution standards applicable thereto. 

In giving the opinion set forth in Paragraphs ( 2) 
through (7) above, we have with your consent relied on the 
opinions of f1iessrs. Hiller, l->nderson, Nash,, Yerke & Y.iicncr, 
dated today and attached her·eto as Exhibit !\. and B as to all 
matters of Oregon law. Further, :i_r: givinq the opinion set. 
forth in Paragraph 8 above, we have with yo~r consent 
relied on the opinion of Messrs. Ragen, Roberts and O'Scannlain. 

I 

'! 

'I 
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SCHUi=lTNAN 2. GUNPEL, P C. 

Appendix A 

l. First National Bank of Oregon 

2. Cow~erzbank AG, New York 

3. Dresdner Bank AG, New York 
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MILLER, ANDERSON, NASH, YERKE & WIENER 
ATTORNEYS AND COUNSELORS AT LAW 

900 S. W. Fl FTH AVENUE 

PORTLAND, OREGON 97204 

TELEPHONE (503)Zz.oa-585B 

TELECOP,ER 

CABLE: AODRESS ""KINGM.AR"" TE:L.EX 364A62 

April 26, 1979 

Walter, Conston, Schurtman & 
Gumpel, P.C. 

Attorneys at Law 
280 Park Avenue 
New York, New York 10017 

Subject: Port of Portland Pollution Control 
Revenue Bonds 1979 Series 

DONALD/... eus:::n.,.S 
RIC!o-4 ... RC A. CANA0AY 
Cf-u::n$TI( 1-l. WIATER 

HOY F". GORS.-.1 • .JR. 
GF<Aio-4AM .... 1-41Cto.$ 

DAVID C. CW .... ~(P~ER 
R'ICHAPD J... C AN-rLIN • ..JR. 

.JAMES N. WE5"Tw00D 
..J. f:>A~RET; MA~I".S 

DEN,..,.IS P. I=<AW'-I,...SON 

DONNA ""'. CA.,.ERON 
..JOHN .J. C~:.,.O"T""r 

MICHAEL 0 . .,.ORAN 

BRUCE A. RUBIN 
"TtJ,QMAS C.. S,AND 

MICHio.EL E. AI=<THUF'i 

..JEF(EMI.Ak A. DENTON Ill 
E.L...IZ....r...eEik G. PATTERSON 

.JOMN A. LUSKY 

EVERETT R. ,..OR ELAN C. 
.JOHN F". NEUPER"T 

ROGER r--. ..JAUCI-4 
~ARY ANN F"RAN":"Z 

(Wacker Siltronic Corporation project) 

Gentlemen: 

You have requested our opinion as local counsel in 
the state of Oregon for Wacker Siltronic Corporation (the 
"Corporation") with respect to certain matters of Oregon law 
in connection with a Bond Purchase Agreement covering the 
subject bonds. 

In rendering our opinion, we have reviewed a Bond 
Purchase Agreement dated April 15, 1979, by and between the 
Port of Portland (the "Port") and certain purchasers (the 
"Bond Purchase Agreement"), a Guarantee Agreement between 
Wacker Chemical Corporation (the "Guarantor") and First 
National Bank of Oregon as trustee dated April 15, 1979, 
with respect to the subject bonds (the "Guarantee"), an 
Installment Sale Agreement between the Port and the Corpora-
tion dated as of April 15, 1979 (the "Sale Agreement"), 
Ordinance No. 245 enacted by the Port March 14, 1979, (the 
"Ordinance''),· an Agency Agreement among the Port and ABD 
Securities Corporation and EuroPartners Securities Corporation 
(the "Agency Agreement"), and Letter of Indemnity among the Port, 

ABD Securities Corporation, EuroPartners Securities Corporation, 
the Guarantor and Wacker-Chemie GmbH (the "Letter of 
Indemnity"). We have also examined such records of the 
Corporation and public agencies as deemed relevant for 
purposes of this opinion. 

Wi - ** --- ~-
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ANDERSON, NASH, YERKE & WIENER 

Walter, Conston, Schurtman & 
Gumpel, P.C. - 2 - April 26, 1979 

On the basis of such examination and having due 
regard for applicable legal considerations, it is our opinion 
that 

1. The Sale Agreement constitutes a valid 
and legally binding obligation of the Corporation 
enforceable in accordance with its terms (subject 
to bankruptcy and other laws affecting enforcement 
of creditors' rights generally); 

2. The Letter of Indemnity constitutes a 
valid and legally binding obligation of the 
Corporation; 

3. No authorization, approval, consent or 
other order of any governmental authority or agency 
of the state of Oregon other than the Port is 
required for the valid authorization, execution 
and delivery of the Sale Agreement and the Letter 
of Indemnity by the Corporation; 

, 4. There is no litigation pending, or to our 
knowledge, threatened against the Corporation in the 
Circuit Court of the State of Oregon for Multnomah 
County, or the u. S. District Court for the District 
of Oregon: (i) to restrain or enjoin the issuance 
or delivery of any of the subject Bonds, or the 
application of the proceeds thereof, or the payment, 
collection or application of payments or other 
revenues pursuant to the Sale Agreement or the 
Ordinance, (ii) in any way contesting or affecting 
any authority for or the validity of the subject Bonds, 
the Ordinance, the Sale Agreement, the Letter of 
Indemnity, the Guarantee, the Agency Agreement, the 
Bond Purchase Agreement, the application of the 
proceeds of the subject Bonds or the payment, 
collection or application of payments or other 
revenues pursuant to the Sale Agreement, the 
Ordinance or the Guarantee, or (iii) in any way 
contesting the right and power of the Port to 
cause to be constructed the Project as described 
in the Sale Agreement; 

5. The execution and delivery of the Sale 
Agreement and the Letter of Indemnity and the fulfill
ment of their terms and provisions by the Corporation 
will not conflict with, violate or result in a breach 
of any law of the state of Oregon or any administrative 
regulation of any governmental agency of the state of 
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ANDE:RSON, NASH, YERKE & WIENER 

Walter, Conston, Schurtrnan & 
Gumpel, P.C. - 3 - April 26, 1979 

Oregon or court decree of the Circuit Court of the 
State of Oregon for Multnomah County or the U. s. 
District Court for the District of Oregon applicable 
to the Corporation; 

6. The Corporation has obtained all necessary 
zoning, water and air pollution permits for the 
operation of the Project in the manner presently 
contemplated as described in the Ordinance and the 
Sale Agreement. The Project is a permitted use 
under the Zoning Code of the City of Portland. The 
Project is located wholly within the jurisdiction of 
the Port; 

7. Subject to those liens and encumbrances 
(including inchoate rights such as mechanic's and 
materialmen's lien rights) existing on the date of 
execution and delivery of the Sale Agreement, the Port 
has acquired all the right, title and interest of the 
Corporation in and to such components of the Project 
(as defined in the Sale Agreement) as have been 
completed or work which is in progress at the time 
of execution and delivery of the Sale Agreement; 

8. The Guarantee constitutes a valid and 
legally binding obligation of the Guarantor 
enforceable in accordance with its terms (subject to 
bankruptcy and other laws affecting enforcement of 
creditors' rights generally); 

9. The Letter of Indemnity constitutes a valid 
and legally binding obligation of the Guarantor; 

10. No authorization, approval, consent or other 
of any governmental authority or agency of the state 
of Oregon other than the Port is required for the valid 
authorization, execution and delivery of the Guarantee 
and the Letter of Indemnity by the Guarantor; 

11. There is no litigation pending or, to our 
knowledge, threatened against the Guarantor in the 
Circuit Court of the State of Oregon for Multnomah 
County or the u. S. District Court for the District 
of Oregon: (i) to restrain or enjoin the issuance 

.. 
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. ANDERSON, NASH, YERKE & WIENER 

walter, Conston, Schurtman & 
Gumpel, P.C. - 4 - April 26, 1979 

or delivery of any of the subject Bonds, or the 
application of the proceeds thereof, or the payment, 
collection or application of payments or other reve
nues pursuant to the Sale Agreement, the Ordinance 
or the Guarantee, (ii) in any way contesting or 
affecting any authority for or the validity of the 
subject Bonds, the Ordinance, the Sale Agreement, 
the Guarantee, the Bond Purchase Agreement, the 
Letter of Indemnity, the application of the Pro
ceeds of the subject Bonds or the payment, collec
tion or application of payment or other revenues 
pursuant to the Sale Agreement, the Ordinance 
or the Guarantee, or (iii) in any way contesting 
the r~ght and power of the Port to cause to be 
constructed the Project as described in the Sale 
Agreement; 

12. The execution and delivery of the Guarantee 
and the Letter of Indemnity and the fulfillment of 
their terms and provisions by the Corporation will 
not conflict with, violate or result in a breach 
of any law of the state of Oregon or any administra
tive regulation of a governmental agency of the 
state of Oregon or court decree of the Circuit 
Court of the State of Oregon for Multnomah County 
or the U. s. District Court for the District of 
Oregon applicable to the Guarantor. 

For the purposes of the foregoing opinion, we have 
assumed the due authorization, execution and delivery of all 
documents. We have also assumed that all parties have the 
requisite power to enter into the transactions contemplated 
by the documents referred to above. 

The foregoing opinion is limited to Oregon law. We 
express no opinion as to the law which will be applicable in 
the ~vent that a proceeding is instituted in any other juris
diction with respect to the documents referred to above. 

Very truly yours, 

MILLER, ANDERSON, NASH, YERKE & WIENER 

-,.. 
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R.t:...G El'J, ROB C:RT.S & C'SCAN 1'-l LA! N 

Po::<TLAND. OR;::GOf' 97201 

April 26, 1979 

t...=•=:c. ::0D-=:. 5<_"3 
~::.~~=-;;)~~=.. ::z.:-:-J.,::.c 

WALTER, CONSTON, SCHURTMAN 
& GUi'1PEl~ I p. c. 

Attorneys at Law 
Park .Avenue 
New York, New York 10 017 

Gentlemen: 

Re: The Port of Portland Pollution Control 
Revenue Bonds, 19/9 Series 
(\~acker Siltronic Corporation P.co:·~ect); 
The Port of Portland Industrial 
Development Revenue Bond, 1979 Series 
(Wacker Siltronic Corporation P~oject) 

You have requested our opinion as Special Local 
Counsel in the State of Oregon for Wacker Siltronic Corporation 
(the "Corpcration") with respect to Section 2.3(f)(vi)(G) of 
t~o Bond Purchase Agreements dated April 15, 1379 bet~een 
the Pori: c,J~ Portlar;d,. Oregon and the E'irst N.ettiona1 E.3:1k •.l'C 
Oregon, Con~erzbank and Dresdn2r Bank. 

In >chat connection we have examined r e leva.n t 
public records, Ordinances Nos. 245 ~nd 246 of the Port of 
Portland enacted on March 14, 1979 1 and Installment Sale 
Agreements be tween the PO}~- t of Port 1 and and '\<la.cker Si l txon i.e. 
Corporation dated as of April 15, 1979. 

From our examination of the foregoing we have . 
d.'c£"E$:Efi:ne-d:-~that- thee C'tn:::porat:i:-orrhas:•obtaine.d alI. neC2:ssary 
water and air pollution permits for the operation of the 
project as defined in each of the Installment Sale Agreements 
between the Port and the Corporation dated as of April 15 1 

1979. The project has been granted a conditional use 
permit by the City of Portland subject to landscaping, 
design and building and occupancy permit conditions, and the 
proJect 1s located whol!y within the jurisdiction of the 
Port. 

We are, therefore, of the opinion that the cpera~lon 
of the prOJeCt in the nanner presently contemplated and 
desc=ibed in the Ordinances and the Sale Agreements will not 
conflict with any State of Oregon zoning, water or air 
poll~ticn stan~ards applicable thereto. 

Very truly yours, 

! .I 
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SECRETARY'S CERTIFICATE RE RESOLUTIONS 

I, Dr. Ernst Stiefel, Secretary of Wacker 

Chemical Corp., a corporation organized and existing under 

the laws of the State of New York, do hereby certify that 

the foregoing is a full, true and correct copy of an extract 

of resolutions duly adopted by the Board of Directors and 

Shareholder of said Corporation on the 17th day of April, 

1979. 

I do further certify that said resolutions have 

not been rescinded, annulled or revoked and that the same 

are in full force and effect. 

IN WITNESS WHEREOF, I have hereunto signed my na~e 

and affixed the corporate seal of said Corporation this 
i 

day of ... ~~ -- ·--
~- . -- 1 1979. 

Secretary 
Wacker .Chemical Corp. 
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RESOLVED, that the terms and conditions of the 
Guarantee Agreements ( rr Agreements n) between the 
First National Bank of Oregon, as Trustee, and 
the Corporation, dated as of April 15, 1979, 
in the forms attached hereto as Exhibit A and 
Exhibit B are hereby ratified and approved. 

FURTHER RESOLVED, that the terms and conditions 
of the Letter of Indemnity (nLettern) from the 
Corporation to the Port of Portland, Oregon, ABD 
Securities Corporation and Europartners Securities 
Corporation in the form attached hereto as Exhibit 
C are hereby ratified and approved. 

FURTHER RESOLVED, that any of the proper officers 
of the Corporation or Dr. Hans Herrmann are 
authorized to execute and deliver the Agreements, 
the Letter and any other documents or instrwuents 
in connection therewith. 

:r·un'n-i:C:R RESOLVED, that the above persons are 
authorized to make any amendments or modifications 
of the Agreements and the Letter which they deem 
necessary or desirable, a determination which 
shall be conclusively evidenced by their exec~:ion 
and delivery of such amended or modified documents. 
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GUARANTEE AGREEMENT 

Between 

WACKER CHEMICAL CORPORATION 

and 

FIRST NATIONAL BANK OF OREGON 
As Trustee 

Dated as of April 15, 1979 

The Port of Portland Pollution Control 
Revenue Bonds , 1 9 7 9 Series 

(Wacker Siltronic Corporation Project) 

. ' 

. l 
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GUARANTEE AGREEMENT 

This GUARANTEE AGREEMENT is entered into as of April 15, 

1979, by and between Wacker Chemical Corporation, a corporation duly 

organized and existing under the laws of the State of New York 

(herein called the "Guarantor"), and First National Bank of Oregon, 

as trustee, a banking corporation of the State of Oregon (herein, 

together with any successor trustee at the time serving as such pur

suant to Ordinance No. 245, enacted on March 14, 1979, by The Port of 
Portland called the "Trustee"). 

W I T N E S S E T H: 

WHEREAS, arrangements have been made for the sale by the 

The Port of Portland, a mW1icipal corporation of the State of Oregon 

(herein, together with any successor to its functions,· called the 

"Port"), of its Pollution Control Revenue Bonds, 1979 Series (Wacker 

Siltronic Corporation Project) in the aggregate principal amount of 

$3,430,000 (herein called the "1979 Bonds"); and 

wHEREAS, the proceeds of the sale of the 1979 Bonds will be 

used to finance the cost of the acquisition and construction of cer

tain pollution control facilities and appurtenances thereto for the 

silicon wafer manufacturing facility of Wacker Siltronic Corporation, 

a who 11 y-o w ned s u b s i d i a r y of the G u a rant or ( the " Corporation" ) , 

located in Portland, Oregon, and such facilities are to be sold by 

the Port to the Corporation pursuant to an Installment Sal·e 

Agreement, dated as of April 15, 1979, between the Port and the 

Corporation (herein, as amended from time to time called the "Sale 
Ag r e em en t" ) ; and 

WHEREAS, the 1979 Bonds are to be issued W1der and pursuant 

to the aforesaid Ordinance No. 245 (herein, as supplemented or 

amended from time to time, called the "Ordinance"); and 

WHEREAS, the Port may pursuant to the Ordinance issue in 

the future additional pollution control revenue bonds of the Port for 

the purpose of financing the cost of completing the aforesaid pollu

tion control facilities or the cost of acquiring and constructing 

additions, extensions and improvements to said pollution control 

facilities at said plant (the 1979 Bonds and such additional bonds 

being herein called the "Bonds"); and 

WHEREAS, the Guarantor desires that the Port issue the 

bonds and apply the proceeds for the purpose described above and is 

willing to enter into this Guarantee .A.greement in order to provide an 
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inducement to the Port to issue the Bonds and an inducement to the 
purchase of the Bonds and interest coupons appertaining thereto by 
all who shall at any time become holders thereof; 

NOW, THEREFORE, in consideration of the premises and other 
good and valuable consideration, the Guarantor does hereby covenant 
ond agree with the Trustee as follows: 

ARTICLE I 

REPRESENTATIONS AND WARRANTIES OF GUARANTOR 

SECTION 1.1. The Guarantor does hereby represent and war-
rant that it is a corporation duly incorporated and in good standing 
under the laws of the State of New York, has power to enter into and 
perform this Guarantee Agreement, has duly authorized the execution 
and delivery of this Guarantee Agreement by proper corporate action· 
and that such execution and delivery does not contravene or consti
tute a default under any agreement, instrument or indenture or any 
provision of its certificate of incorporation or any other require
ment of law. The Guarantor further represents that assumption by the 
Guarantor of its obligations hereunder will result in a direct finan
cial benefit to the Guarantor. 

ARTICLE II 

COVENANTS AND AGREEMENTS 

SECTION 2.1. The Guarantor hereby unconditionally guaran-
tees to the Trustee (a) the full and promiJt payment of the principal 
of and premium, if any, on each Bond when and as the same shall 
becom8 due, whether at the stated rnaturity thereof, by acceleration, 
call for redemption or otherwise, and (b) the full and prompt payment 
of interest on each Bond when and as the same shall become due. All 
payr.~ents by the Guarantor shall be paid in lawful money of the United 
States of America. Each and every default in payment of the princi
pal of, premium, if any, or interest on any Bond shall give rise to a 
separate cause of action hereunder, and separate suits may be brought 
hereunder as each cause of action arises. 

SECTION 2.2. The obligations of the Guarantor under this 
Guarantee Agreement shall be absolute and unconditional and shall 
remain in full force and effect until the entire principal of, 
premium, if any, and interest on the Bonds shall have been paid or 
duly provided for, and such obligations shall not be affected, 
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modified or impaired upon the happening from time to time of any 
event, including without limitation any of the following, whether or 
not with notice to, or the consent of, the Guarantor: 

(a) the waiver, compromise, settlement, release or 
termination of any or all of the obligations, covenants or 
agreements o.f the Port contained in the Ordinance, or of 
the payment, performance or observance thereof; 

(b) the failure to give notice to the Guarantor of 
the occurrence of an event of default under the terms and 
provisions of this Guarantee Agreement or the Ordinance; 

(c) the transfer, assignment or mortgaging or the 
purported transfer, assignment or mortgaging of all or any 
part of the interest of the Port in the Project referred to 
in the Sale Agreement or any failure of tivle with respect 
to the Port's interest in the Project or the invalidity, 
unenforceability or termination of the Sale Agreement; 

(d) the waiver, compromise, settlement, release or 
termination of the Port's obligations, covenants or agree
ments contained in the Sale ?.greement, or the Ordinance or 
of the payment, performance or observance thereof; 

(e) the extension of the time for payraent of any 
principal of, premium, if any, or interest on any Bond 
owing or payable.on such Bond or of the time for perfor
mance of any obligations, covenants or agreements under or 
arising out of the Sale Agreement, the Ordinance or this 
Guarantee Agreement or the extension or the renewal 
thereof; 

(f) the modification or amendment (whether material 
or otherwise) of any obligation, covenant or agreement set 
forth in the Sale Agreement or the Ordinance; 

(g) the taking or the omission of any of the actions 
referred to in the Ordinance or of any actions under this 
Guarantee Agreement; 

( h) a n y fa i 1 u r e , om i s s i on , d e 1 a y or lac k on the pa r t 
of the Port or Trustee to enforce, assert or exercise any 
right, power or remedy conferred on the Port or the Trustee 
in this Guarantee Agreement or the Sale Agreement or the 
Ordinance, or any other act or acts on the part of the 
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Port, the Trustee or any of the holders from time to time 
of the Bonds or the interest coupons appertaining thereto; 

(i) the voluntary or involuntary liquidation, disso-
lution, sale or other disposition of all or substantially 
all the assets, marshalling of assets and liabilities, 
receivership, insolvency, bankruptcy, assignment for the 
benefit of creditors, reorganization, arrangement, composi
tion with creditors or readjustment of, or other similar 
proceedings affecting the Guarantor or the Port or any of 
the assets of either of them, or any allegation or contest 
of the validity of this Guarantee Agreement, the Sale 
Agreement, or the disaffirmance of the Sale Agreement or 
this Guarantee Agreement in any such proceeding; 

(j) to the extent permitted by law, any event or 
action that would, in the absence of this clause, result in 
the release or discharge by operation of law of the 
Guarantor from the performance or observance of any obliga
tion, covenant or agreement contained in this Guarantee 
Agreement; or 

(k) the default or failure of the Guarantor fully to 
perform any of its obligations set forth in this Guarantee 
Agreement. 

SECTION 2.3. No set-off, counterclaim, reduction, or dim-
inution of an obligation, or any defense of any kind or nature (other 
than performance by the Guarantor of its obligations hereunder) which 
the Guarantor has or may have against the Port shall be available 
hereunder to the Guarantor against the Trustee. 

SECTION 2.4. In the event of a default in payment of 
princi~al of or premium, if any, on any Bond when and as the same 
shall become due, whether at the stated maturity thereof, by acceler
ation, call for redemption or otherwise, or in the event of a default 
in the iJayment of any interest on any Bond when and as the same shall 
become due, the Trustee may, and if requested to do so by the holders 
of not less than 25% in aggregate principal amount of the Bonds then 
outstanding, shall proceed to enforce its rights hereunder and the 
1rustee shall have the right to proceed first and directly against 
the Guarantor under this Guarantee Agreement without proceeding 
against or exhausting any other remedies which it may have and with
out resorting to any other security held by the Port or the Trustee. 
All moneys recovered pursuant to this Guarantee Agreement shall be 
applied to the payment of the principal of, premium, if any, and 
interest on, the Bonds. 
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As a condition to it taking any action hereunder, the 
Trustee may require th~t a satisfactory indemnity be furnished by or 
at the instance of the Bondholders for the reimbursement of all 
expenses and to protect it against all liability, except liability 
which is adjudicated to have resulted from its negligence or willful 
default by reason of any action so taken. 

SECTION 2. 5. The Guarantor hereby expressly waives notice from the Trustee or the holders from time to time of any of the Bonds or of the interest coupons appertaining thereto of their acceptance 
and reliance on this Guarantee Agreement. The Guarantor agrees to 
pay all costs, expenses and fees, including all reasonable attorneys' 
fees (including attorney's fees for appeals) which may be incurred by 
the Trustee in enforcing or attempting to enforce this Guarantee 
Agreement or protecting the rights of the Trustee hereunder following 
any default on the part of the Guarantor hereunder, whether the same 
shall be enforced by suit or otherwise. 

SECTION 2.6. The Guarantor agrees that it will maintain 
its corporate existence, will not dissolve or otherwise dispose of 
all or substantially all of its assets and will not consolidate with 
or merge into another corporation; provided, that the Guarantor may, 
without violating the agreements contained in this Section, consoli
date with, merge into, or sell or otherwise transfer all or substan
tially all of its assets as an entirety to another corporation and 
thereafter dissolve, if the successor corporation irrevocably and 
unconditionally assumes in writing all of the obligations of the Guarantor under this Gu<;;rantee Agreement; and provided further that 
the surviving, resulting or transferee corporation, as the case may 
be, has a consolidated net worth (after giving effect to such consol
idation, merger or transfer) at least equal to or greater than that 
of the Guarantor immediately prior to such consolidation, merger or 
transfer. 

SECTION 2.7. This Guarantee Agreement shall not be deemed 
to create any right in, or to be in whole or in part for the benefit 
of any person other than the Trustee, the Guarantor and their permit
ted successors and assigns. This Guarantee Agreement may be enforced 
by or on behalf of the holders of the Sands or such coupons only by 
the Trustee in accordance with the provisions of the Crdinance. 

SECTION 2.8. The Guarantor irrevocably, so long as any of 
the Bonds are outstanding, (a) agrees that any suit, action or other 
legal proceeding arising out of this Guarantee Agreement may be 
brought in any court in the State of Oregon or the courts of the 
United States located in such State, (b) consents to the jurisdiction 
of each such court in any such suit, action or proceeding, and (c) 
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waives any objection which it may have to the laying of venue of any 
such suit, action or proceeding in any of such courts. 

ARTICLE III 

MISCELLANEOUS 

SECTION 3.1. The obligations of the Guarantor hereunder 
shall arise absolutely and unconditionally upon the issue, sale and 
delivery of any Bonds by the Port. The execution and delivery of 
this Guarantee Agreement shall not impair or diminish in any respect 
the obligations of the Corporation under the Sale Agreement. 

SECTION 3.2. No remedy herein conferred upon or reserved 
to the Trustee is intended to be exclusive of any other available 
remedy or remedies, but each and every such remedy shall be cl.ZT!ula
tive and shall be in addition to every other remedy given under this 
Guarantee Agreement or now or hereafter existing at law or in 
equity. No delay or omission to exercise any right or power accruing 
upon any default, omission or failure of performance hereunder shall 
impair any such right or power or shall be construed to be a waiver 
thereof, but any such right and ]:)ower may be exercised from time to 
time and as often as may be deemed expedient. In order to entitle 
the Trustee to exercise any remedy reserved to it in this Guarantee 
Agreement, it shall not be necessary to give any notice, other than 
such notice as may be expressly required herein or in the Ordinance. 
In the event any provision contained in this Guarantee Agreement 
should be breached by any party and thereafter duly waived by the 
other party so empowered to act, such waiver shall be limited to the 
particular breach so waived and shall not be deemed to waiver any 
other breach hereunder. No waiver, amendment, release or modifica
t i o n o f t h i s G u a r an t e e Ag r e em en t s h a ll be e s t a b 1 i s h e d by con d u c t , 
custom or course of dealing, but solely by an instrument in writing 
duly executed by the parties to this Guarantee Agreement and only in 
accordance with the provisions of the Ordinance. 

SECTION 3.3. This Guarantee Agreement constitutes the 
entire agreement, and supersedes all prior agreements and understand
ings, both wTitten and oral, between the parties with respect to the 
subject matter hereof and may be executed simultaneously in several 
counterparts, each of which shall be deemed an original, and all of 
which together shall constitute one and the same instrument. Thi.s 
Guarantee Agreement 111ay be modified only by an instrument in writing 
signed by the duly authorized representatives of the parties and only 
if the modification is made for the purposes and in accordance with 
this Section 3.3. 
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The Guarantor and the Trustee may, without the consent of 
or any notice to the holders of any of the Bonds or the interest cou
pons appertaining thereto, amend, change or modify this Guarantee 
Agreement to cure any ambiguity or to cure, correct or supplement: any 
defect or inconsistent provision contained herein or to make provi
sion with respect to matters arising hereunder including the issuance 
of Additional Bonds (as defined in the Ordinance) or for any other 
purpose if such provisions are necessary or desirable and are not 
inconsistent with the provisions of the Sale Agreement, the Ordinance 
and this Guarantee Agreement and do not, in the sole judgment of the 
Trustee, adversely affect the interest of the holders of the Bonds 
and the interest coupons appertaining thereto. 

The Guarantor and the Trustee may, at any time and from 
time to time, with the written consent of the holders of not less 
than sixty-six and two-thirds percent ( 66-2/3%) in aggregate princ i
pal amount of the Bonds then outstanding, amend, change or modify 
this Guarantee Agreement to such extent as shall be deemed necessary 
or desirable by the Trustee, provided that, without the written con
sent of the holders of all the Bonds and the interest coupons apper
taining thereto then outstanding, no such amendment, modification or 
change shall permit (i) any reduction in the amount, coverage or 
scope of the Guarantor's obligations hereunder, (ii) any change in 
the unconditional nature of the Guarantor's obligations hereunder, or 
(iii) any other change that, in the sole judgment of the Trustee, 
might adversely affect the interests of the holders of the Bonds and 
the interest coupons a~pertaining thereto. 

SECTION 3.4. The invalidity or unenforceability of any 
one or more phrases, sentences, clauses or sections in this Guarantee 
Agreement contained, shall not affect the validity or enforceability 
of the remaining portions of this Guarantee Agreement, or any part 
thereof. 

SECTION 3.5. Upon payment of the Bonds pursuant to the 
Ordinance, or provision for such payment having been made in accor
dance with the Ordinance, the Trustee shall release the Guarantor 
from the provisions of this Guarantee Agreement in writing. 

SECTION 3.6. The Guarantor and the Trustee hereby agree 
that the provisions of this Guarantee Agreement shall be construed in 
accordance with the laws of the State of Oregon. 
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IN WITNESS WHEREOF, the Guarantor has caused this Guarantee 
Agreement to be executed in its name and behalf and its corporate 
seal to be affixed hereto and attested by its duly authorized 
officers as of the date first above written. 

(Corporate Seal) 

ATTEST: 

( Ass i s t an t ) Sec r e t a r y 

(Corporate Seal) 

ATTEST: 

-8-

WACKER CHEMICAL CORPORATION 

By 
------~(V~i-c-e~)~=p_r_e_s_1~d~e-n~t---------

Accepted this 15th day of 
April, 1979 by First National 
Bank of Oregon, as Trustee 

~e-r P r e s-ide n t and Co r po r:ore
:b ~;; · .- T r us t 0 f f ice r 
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IN WITNESS WHEREOF, the Guarantor has caused this Guarantee 
Agreement to be executed in its name and behalf and its corporate 
seal to be affixed hereto and attested by its duly authorized 
officers as of the date first ab6ve written. 

(Corporate Seal) 

ATTEST: 

(Assistant) Secretary 

(Corporate Seal) 

ATTEST: 

-8-

WACKER CHEMICAL CORPORATION 

By ____________ ~--~~--~-------
Presldent 

Accepted this 15th day of 
April, 1979 by First National 
Bank of Oregon, as Trustee 

By~--~~--~~~--~~----~-
( V 1 c e ) P r e s i d en t and Co r po r a t e 

Trust Officer 
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WALTER, CONSTON, SCHURTMAN B. GUMPEL, P.C. 
ATTORNEYS AT LAW 

280 PARK AVENUE 

NEW YORK, N.Y. 10017 

{212) 662-2323 

.. ~. 

CABLE: WALTCONLAW 

TELEX: 

23443·6 INTi_. RCA 

1.25410 DOM./JNTL...WU 

TEl-ECOPtER: 

i212) 867-8381 

MUNICH OFFICE 

DR. OTTO L. WALTER 
SRIEN'NERSTR II 

·~ERNARD R. DIAMOND 

HEIDI s. DUERBECK 

8 M.UENCH EN 2 

(089) 22 64 25 

TELEX 0522957 DANiEL c. EDMUNDSON April 26, 1979 
pETER R. ENGELHARDT 

C~IF"F'ORD A. RATHKOPF, ..JR. 
ASSOCIATED OFFICE 

WASHINGTON, 0. C. 

·,, 

To the purchasers named in Appendix A 
IN REPLY REFER TO 

to this opinion (the "Purchasers") and the 

Port of Portland, Oregon 

Dear Sirs: 

Re: The Port of Portland Pollution Control Re
venue Bonds, 1979 Series (Wacker Siltronic 
Corporation Project); The Port of Portland 
Industrial Develooment Revenue Bond, 1979 
Series (Wacker Siitronic Corporation Project) 

We are special counsel to Wacker Chemical Corp. 
(the "Guarantor"), a New York corporation, and have acted as 
such in connection with the sale by the Port of Portland 
(

11 Port 11
) to the Purchasers this day of (a) $1;000,000 principal 

amount of the Port's Industrial Development Revenue Bonds, 
1979 Series, (Wacker Siltronic Corporation Project) and (b) 
$3,430,000 principal amount of the Port's Pollution Control 
Revenue Bonds, 1979 Series (Wacker Siltronic Corporation 
Project) (such bonds being herein collectively the "Bonds") 
and the Guarantor's execution of (a) Guarantee Agreements, 
each dated as of April 15, 1979 (''Guarantees 11

) relating 
thereto (each of the terms used herein having the meaning as 
defined therein) and (b) a Letter of Indemnity among the 
Port, the Corporation, ABD Securities Corporation, Europartners 
Securities. Guarantor, Wacker Siltronic Corporation and 
Wacker Chemie GmbH ("Letter of Indemnity"). 

In so acting, we have examined and relied upon the 
representations and warranties as to the factual matters 
contained in the Guarantees and upon originals or copies, 
certified or otherwise identified to our satisfaction, of 
such corporate records, documents, certificates and other 
instruments, and such factual information otherwise supplied 
to us by the Guarantor, as in our judgment are necessary or 
appropriate to enable us to render the opinion expressed 
below. 
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(A) The Guarantor has been duly organized and is 

validly existing and in good standing under the laws of the 

State of New York; the Guarantor has full corporate power to 

execute and deliver, and perform its obligations under the 

Guarantee and the Letter of Indemnity; 

(B) The Guarantees have been duly authorized, 

executed and delivered and constitute valid and legally 

binding obligations of the Guarantor enforceable in accordance 

with their terms (subject to bankruptcy and other laws 

affecting enforcement of creditors' rights generally and 

equitable principles at the time in effect governing the 

remedy of specific performance; 

(C) The Letter of Indemnity has been duly autho

rized, executed and delivered and constitutes a valid and 

legally binding obligation of the Guarantor and has not been 

terminated by the Guarantor; 

(D) No authorization, approval, consent or other 

order of any governmental authority or agency other than the 

Port or of any other entity or person (or persons) is required 

for the valid authorization, execution and delivery of the 

Guarantees and the Letter of Indemnity by the Guarantor; 

(E) To the best of our knowledge, there is no 

litigation pending or threatened a-gainst the Guarantor; ( i) 

to restrain or enjoin the issuance or delivery of any of the 

Bonds, or the application of the proceeds therof, or the 

payment, collection or application of payments or other 

revenues pursuant to the Installment Sale Agreements, the 

Ordinances or the Guarantees, (ii) in any way contesting or 

affecting any authority for or the validity of the Bonds, 

the Ordinances, the Installment Sale Agreements, the Guaran

tees, the Bond Purchase Agreements, the Letter of Indemnity, 

the application of the proceeds of the Bonds or the payment, 

collection or application of payments or other revenues 

pursuant to Installment Sale Agreements, the Ordinances, or 

the Guarantees, or (iii) in any way contesting the right and 

power of the Port to cause to be constructed the Projects as 

described in the Installment Sale Agreements; 

(F) The execution and delivery of the Guarantees 

and the Letter of Indemnity and the fulfillment of their 

terms and provisions by the Guarantor will not: (i) to the 

best of our knowledge conflict with, violate or result in a 

breach of any law or any administrative regulation or court 

decree applicable to the Guarantor, (ii) conflict with, or 

result in a breach of, or constitute a default under the 

Articles of Incorporation or By-Laws of the Guarantor or to 
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the best of our knowledge any indenture, mortgage, deed of 

trust, agreement or other instrument to which the Guarantor 

is a party, or by which it is bound, or to the best of our 

knowledge any order, rule or regulation applicable to the 

Guarantor of any court or other governmental body, or (iii) 

to the best of our knowledge result in the creation or 

imposition of any lien, charge or encumbrance of any nature 

whatsoever upon any of the properties or assets of the 

Guarantor pursuant to the terms of any such indenture, 

mortgage, deed or trust or other instrument. 

In giving the opinion set forth in Paragraphs (B) 

through (F) above, we have with your consent relied on the 

opinions of Messrs. Miller, Anderson, Nash, Yerke & Wiener, 

dated today and attached hereto as Exhibits A and B as to 

all matters of Oregon law. 

Very truly yours, 

WALTER, CONSTON, SCHURTMAN 
& GUMPEL, P.C. 
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Appendix A 

l. Fi.rst National Bank of Oregon 

2. Corr..merzbank AG, ~lei-J" York 

3. Dresdner Bank AG, New ~ork 
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t~l'G; ..~.:.. 

ir. Jit•a Jtc:Luhnrd, 1-llinclwn; 

J 11.1 j_ ·t' )<>l'l. 
.• . • 

l1i.•: ~~c::clr:d't.!:l·;;liJ'<T l.littH'i.;l' L.Ecll:tt'•l tJJt(\ JJr·. J~~:i LL:q_j 1ftJ.Jt,1 t" Vl:t L1 ·.:L···z, lj(: ~-.uu;.uar~tea rnlt.: {·i.neut ~~~·dt!J't:Jt • .. 1•:~:c!•< J·l.~~f.•ltl't:L' u<Jer· t_:j uettt 1'l'cduu·i.:;LL't1 

b) 

'· 

/\.' (-'i 

'J\q: r.J (··,. 
L l,: l:r·:· :1 

or1 do1· O::;tep Hnl1:J-If.:!l:fce,_ f:1lincll ·n. 

Or. A cl o l f f l'cter i;; t ZUlli t~:cr.ch'ifts£iJII!'C!' a) j b(::itell t ;~ et' 1:: t zw::1111nten IIIL t (~ lncl!t ruHJurcn Ce--::c!.t'i [I::~ riiltt'cl' odt~r 111 i L ci11C·:n ·l'cokur:C;; tt:n ·v,;i·LJ'e l;tifl(;:Jltt!!'t.:Ciiti!.c t. 

' ' 

-------------(--------------·---------1----------------------------------------J-----

. . -
- ---~--~~~-~-~-~~-=-:---~:__- .z=~~-~--~~-====-~-====--= 
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:-;t.tlliiJII,.IJ)itHI 

ltl\1 
b) 

-------------:-------'-----+-------~~------~------------------~---------------4----~-------------------~------~--~~----------+---------~---·-. (_l.) 1l). i•'f 1)l". 

· -t,·, :f,· .. klll'(~n fiir lllt(·illi•~···,:•·'' il,~-, 

11n t1nd. \lPinr i·~thl L.f' ·.i111l (~J'-

rc,];tn··.-~ r~u~:tHIIl!ln:-: 1:1:i.L ciltt:Jll (;t:

:c:l,:: ['(;,:f'iillr:c•· •. ·ic,1· ·(,-lnc-111 n'nd.,n· 
·>l.'.,]{lll'i ::~l"l: 

1·. '.ii •:~~ lbnl'l·•<t, lliincJt.;q. 

!Jr. f, .r ., 1 ,. r r"tJ·t· .i ::1: :·.•1r" Cin::::lt:irt~:f[ihrf' 
Lr!::lJ.:Il L;· t:J· .i::L ~:u:-:·~r:JI .. -~·•· w·i t cilt#.:l.l ~·:,,lc·i.-ei·, ··n.; 
~c:h:irt.!·.rl~l~~-.-,. '"1··•· ,:,i 1. t·LJ'Il·uJ r-t·{,;_.,·J·~·i::!.(:n V~t:-_· 
'-' .. 
_L.l' ,. 1: IJJl) ~:-: lJ l; .1'1 'I: I l t; . t. • \

h .. '1 . 
! l'<.-\ ·,_/1··1 I 

'I 
I. 

------1------j ___ ..,__ ___ l----:----------1----------------:----"'---:---f~.!.~~---- t·-· -· -·. 

a) 
1'1·ol~t.l'i'l :•.rJ:..:nrru:tell 1:1 i.l: <: :.n~:m 
(;,,~·cl\'ift~;fiiltl'•.H' c1tlc:!' clne:11 
p'ndP.l'e!'l l'rol-an·l~:tcn: 

Prnun '.lt:l'llP.l', t-~u1·. ·lu:Pt!Jcn; 
1:be1· tlt-:Je1ul'ich 1 :.:t· u·ud, 
l·liiiJ(:Iwn; 
ih·. llrtti:>te.i n (lenn:>i>, Ccrr~P.I.'in;· 

bel f·1linciten; 
<?pl O;.l~m·, ~::.ichcm·ir,J. 

·~ 

f'·-• I /( __ . 
' .f 

c:-:''·~------------1----------l-------------~~~----------------·---------~--------------------------------------------
--!-----·------.--.-· 

;.: 

o Pl.'okuren fUr Dr. Kudla Hcr
~t, lli;; "iuc.f Anton und Denis 

oflanh Bertram sind erloschcn, 

. -·-----------1-...,---------------·----·--·------.,---· 

Prolmrn zu!lrunmon nit einem 
Goflch!.iftofUhrcr odor eincm 
cl!.Jr"n Pt•ol~m·intcn: 
ll.~rt!to Ecdo, 1-:llnchen 
Ktrn3ott \11lholn, Grobonzell, 

· KoLct' HontJ, Ottobrwm, 
"Dr. Ellllcr Fro.PJt, Siogorta 
Dr. l:uding I:lat~:J, Huuson:Jtn:nm. 

Dio Pt•clwra lCtrchor ll:lx 1st 
t-i·io,;chcn. ·· · · · · 

---···--- ·---- -· ---- ·--·-·-- --------------+~~--~ 
•

1 l.'Oi:ur··a ::u:;:.:!•l:l~·:n miL t~illt·L, 

t.ir::i·.:li i l.'t::.l'ii:,·l·\· r Oltc'L' (:i HCII 
·: .1t:t ,·-~ l.'e. 1 1 :·~·t, 1: • J _r·:i. ~: t t/n : 

I>L'. lltilll• ,-c· [(OIH,:J.'l;,. I ~i:m: li< II• 

.... - ~--------,--li-------''-----------------------·-

_u) 

·. ~ . 

.I 

'-!•· 
·.~ .. 

·~: .. 

~ ; .. 
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··::! i•; ·c,.•:.a;.l t-=-<· 
::· ::;.;;t·,<it.i'.GC.l' 

t.· ... l y.,,·tJ.'i.t:b 
, ... .L:~·::.o:a i.J.·udui,tcn 

, .-.' v,~~'ll.:.:~tf.til! 
' '· ~:11.;£1. ::LCO

::C!::; (t:L. 

!O~ooo:·ooo -· ··-----·::-·' 

... .. -------

Maui~r- .. 
Eklwlwrd, 
Uc:;ciliil't;:;
J'iih L'C:.t', 
t.liiHchc:n; 

Dr. t.lit tnt~ 
Ludolf; 
Cheuti.ktn• uud 
Gc:;cJ ~ir·ts-
.C iill re:c, 
!:tUn ... !bCJt. 

Dr.' A d o 1 f 
re·J:c ~· J .. _[tecl}l;!.l~~w 
\l<tl t in hUnch en --·-·--··- ·-----····-····----

· Pro~;L;.:; -~UIJ(.oJut•ten mit ei ucm 
Ge:..a.:iliift;::;!'Ldtrel' oder c:'i ncm <•J,dt:::.rcn l'.L·olwrisLen: 

llr'. Ait:llhGJ.~ Hcrnt<l'tll, !ltiinc:l16Il; 
lJ f' ~- ~IJ_t! E_ !~~t.tl_t~ !J.: 1 _I:·~ n•_: ~~~-~-~ i._ 

._!d£..:_gc}._:;~re!:..~V.1_1.! ~~~~_~_.l~i'.!'t:~t~~L 
!Jo~~I~~.':r_~vu~_t_:::_, __ !:_~~~-~~~'-~ i .... _ 
~'L:J.LiS Hudol~·, ki_i_ucheu; 
}~ i ~:r.J~~ ~ !~~: ! ..!:_i~i ~c_: ~.'::'I l 
Delli:~ ~~~J::_cJ_t! ... !3CL'l:t'ill", l'diim:hen; 
Gctllleitlcr Alberc, i•.liinr.bc:n; 
llr. Srnidl; Jiirr~<~n, J:.•irichen-:..;ullr 
Dr." Edcr Heinz, l.i;iuchc:~; 
Dr. 1•'eej.~tilel>en ~·.L'r~lc..:r, ~:,YI~it_el~ i._-· --·- . ... ... . . 
_!Jt~._ll~~'t:_}\~~-?I_l, ~·riinch~:: ;_. 
:lJ.r·uunc lfEJflSjO.t·t~, r\~l.ir,ct:en; 
hucllherr~cJ' fll)r:uutLII, l.,i;ch:lieH; 
Dr. Lk:cl,rrWioJl Hleli:u·d, 
Flan"l:~ bel Miincbcn; 
Dr. l.i i c h 1 Kur L-lleinz, j,,iinr.lH!Jl; 

!Jr. Kudln Hnrbcrt, lvti.in·::lten; . -----·- ·-·- -----------·-·-
Gil' fl,urll !lunr;-Jiir·r:nn, L:~inchc,,. 

ura zusammcn mit eirwm Ceft.sfi.ihcer odor einem ander stcn: 
Es.sler Ilana, ~:ch~laig b. Uil 

rg; "" 
Jira Reinhnrd, Hi.lnchen; 
dcr Oq~c~! _1!0!1~:-:-I!~lgo_, -~l!J~ch 

iiescll :;cl.nl'l; !lolL l.>e!:chriinkter Haftunt~· . lJt:r Ge!.il.: I l fjt:lli.tft.:-;vt!J·t;r:jr; iu1; t.un "I(). lJer.ecnl>er ·J•);·'(J :.•br;t:::c:Llu::;~,!ll, :.u'!t:t:-:t; cc:ind,~t·L durch fic:;<:l<l•lll tlt::c Li<::~e! l ::•.:k•l'tcrvel':JI•r:uulurq·; vo;n Z/. Juli ·J'Jhn. 

Di.c: Gcc:cl,:irt:::r:diCrT l.lnurer E,;J,.uh:trcl und Dr. l.ti t;L:ll.) Hti:!ul l' Vl:t:Lt·L:to.:lt Je ZUSIHiiP.lCll mit' ~d.Ilt::lll llr'•dnrcu •_;,:::ct,:;,·t.::i':;ltrt,r• ouer· <~t11em 1-rulcurisLen 

D.) til:~!}-=-;~(: i . ' 
~lJ.I 'id. c.: 

1_,, 
I, I 

b) Tnt; '·k" , 
.Llt:<:r:-: .:.u: 
1 :.J. !Jc~·. ~-. :- •. 

1~1 :.::i 

--··-----------------1----..f.--- -----

• Adolf :f f'~toT is.~ zwu·G~::i{;,tl't1J:~.1Q!Jrcc .. _ ) 3 tell t; er' f:Jt zu~'wnmen 1nl t .. cinei!l nndercn Gc:;ch'iftnflilu·ei-· o<lc1· 111i.l ciu.ecn'1?!·c?lwd'i;b~tl .:~~i~~~· ~~~!~~~~~·!i;·ech u·u ..... · 



1, 1 ;'"''111•'''""'/l'i 
' St,_.ll,.,,:..11 .ir;.l 

( ;(:~.~·11:--tilltdl•:l' 
(.;,.;,, lhd 1~1111&1 t'f 

Alo\VId.l<'l' 

Prukurit 

bl 
'4'1 .~ . f) ·tl;; i 

..... ,.-- -------· -----...,_.~-'----~--_!.., _______ ::.....~------..!.----,--~---~-....::. __________ _!......:..._ ____ .;. __ :-····--·:o--·· 

.·i 

' .. 

'100 OQO 

l'J'ui;!JI.':J '.:u::·oJIIfli(:rl mi I. I'IIIC:I 

~~t::·;cil;i l'L~i!'.:ilf'(!t' Ud1:1· ,\ LJll'lll 

'tlld I! L 't·:·:, . .1.' 1'0 .Ill' i:: l.(!d : 

:Ji.l:l.:: .~.'oll'.;;.nl':, ~.t~H.:IIl:!t; 

1.-•Jl•.l;:;·:, !· ·i·:oiu:,,·J, L:iifi::IJL·Il; 

[)L•. 1.-:•·mn.;\. t;lllii.L•·,r·l., !:.iiiJ•:i•£·:1; 

)_fel'l':•t::llal.!l r.:·,t;l;lt.i.:•::, :.::.u.:t,·~··· i 

.i 

. ' 
' ' 

----- ....... - ................... · .. -----------··---·--·-----------+-------:---

Die 'Gesellocbu.ftorveruomrnlung vom" 2. Juni 
19?5 hut die Eri1ohung duo Stuwmlcapitnls uo 

· n) 6. Au?.1975 

~(JY 20 000 000,-llr-1 uuf 100 000 000,-llll auo Go
solluchaftullittuln und die ent~prechunda Indo
rung d..>J !I 3 d~;r llu.t:r.un::s (Stul.ll.lkapitul) bo-
echlo~l'-'""· · 

Dio Gouollr.chnft l1nt r!cbrora Goschaftofi.ihrcr. 

Sic uird durch zuoi Gvochii!tofiibror ~en:Jin
schoftllch odur durch cinon C::ach:iftot'(ibror 
in Gumolnach::tft mit oinoru I'rol.:ux·lu ton vor
trcton • 

.·:-

b) ~~L~~lu1 Dl.S:~D 
f! J. t;:; ..,:;·, : - ... ·:;~;
fu..:L,~~.•.; L·t, ~~:.":.1. 

.. · .. ---------·-·-·--1-----r----------t---------------i-------·-·------"·-----------------------lf----··--------------

Die Gc~ell scha:!.'tcrversnmmlung vom ?.7. Novembc 
1975 hnt di::! Anderung dcr §§ 10 (Zu~ammch-
sc tzunr, de:> Auf~ ichtsra Ls, Hi t.gl i ed~cha ft) 
un<l 11 (lle:;dJlulli.'iillir,lwit des Aufsicht~rats) 
der f.atzung Dt!!;cl,lo~;~en. 

.a) 

b) 

1• ._, ·_"(.(": ' 

Be¥~1lu!l H1. 
11L ~;u !..:u: _:uq--_ 
neufi..!!;!·;un 1. 

111 ~~il 

··----------~-------~-------------~------------------------~---------------------------------------+-------------
l'roltura :t.u:;:uumen mit e:i.rh:ul 
tie!;clt:irt:;t'i.ih•:or 'odcr ei rwm 
l!nd(H'<:n 1'.1'o!w•·i:.;t;en: 

!Jr. liollu Bcl'lld, tili.inclli:H; 

Z.lppel llans-J urr~cn, hliincllcn. 

a) 2'). ~lun; · 

/ 

------ -------· -----------l-----~-------------------1------------------------------------
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·,.•;·. 
:::lolllilil~ .. tpil.ll 

I\~. 1 

,,,,··,~·1.1 
1'•'1-'·••uli•h h.dl

1
t'J"h! 

l·;,·~··lb, ho~lh·r 

( ;, ..... h.•ll·.llllll"f ,,,J\\ it 1;. h~• 

JolH~oa i. c r :h l t e r 
l)ip1.lrq~ .• 
.' .. ;::n•:lten. 

..... .., ... 

·1'I•oi·:ur.·o zu~nir::o:c'n 111 i.t (!} IIE,:CJ 

·l;•:~i\:!1·; l.'t~;!"iilll't:J.' u•l•'!l." •.:.i 1Jl:Jh 

~U1tl\JJ"•.·J"l ll',). 1.lli'l::Ll!tl~· 
··.·, 
,(jt; t· .. d:l:ltlJ01'(!; lh!JTtl::d"<..l 1 

! ... no} 1 ~ 1 t_~·i. t:1 _; 

De. lil;iiun f,xel, 
:}-} tu t: l. :•:a L't .:...J; .. "Itt'.l llf~nn ; 

IJr. 1 o:;:;lH:i'l; JolJ:<L, 

.Ktiln (I.oll;';L'I·ich); 

·r~r·. ~;LDl.Jr!t" Holi',· Jhu·gh:..tuser'o; 

1\oj,,r Hugo, tlltr~lwll:·;en. 

Die J'I'ol-:tn':J Dol>lloniei· .\·:)ltt!t' 
·-r,·;t ;,a<>i.icloi)i.~ .. · 

l'ro~:ura in dcr WeiDe,. <..lull ~ie 

jev;ci ls p.;cor.c insnm mit; ei rocm 
liusch:iftufi.ihrt!r odt:r mi.t t;i neon 

andei"l!!1 1't•okuri~:tt:n ve J'L ~.·e ten: 

Uruun 8utr,en, Miinchen; 

Dr. r.ohl JolU.IIlllCS, tirubcnzcJl i 

!Jr. ~;t;ruh ·Anton, Mi.incltcit. 

uo l Jli!" I i ' . (. . .. I I L I_ I.' :. 'll" d {; 

· :L <: i .1. I,. 

li 

D.iu tiur:c ll~:clH• ;·~:, rveJ·::an:o•tlung vom ·12. ~bi-

11;)'/'l lwt d i, ~kl;l"~::..;t st;cllWliS tier :..;:::t.tzun11; 

be ~;c lo lv~; ':t::,. 

7 . 

~ j 2 1 . 0!! t. ·. _, .. 

a) 2. Doz. 1976 

.... '>:'f..· 

-----I----------J~---.,--------__:.~-,------1-----
-----·--·-- ----------------~--+----'-~-----

: .-;' 

Die l'rolmren Schnei.ctcr 
und vun tter Ot.ten llann 
r;lnd erlonchcn. . · 

Allier~ 

llcl ge 

l't:ol:tu.·n z(tr;nJnmen ·mit ci.nem 
;c:r:c:h'i rt.r;fiiltrcr oder··ci.ncllt 

: .. \~ej_.~ttfP:'·~.! ~Jr:ol·~ul~J..p~cu:i .( ~ 
Fen~~J,,:l·p; llermnl'ln 1 , E[';lh:·•rting. 

. . . ' .\'l,l"i. , 

Di t: .. t·rol·:otJ':r· !'iii·.' llc:. IIPl.!:nrm.' 

~·~~. 1 ;;,XJi0.: .ei:};~~~~·,;l!-{·~=----

••) 7. Hii r:: 

/fi,.;cfj:/:: 
.r:. 
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(;, .... t,,ill·.llllllt'l 

t\l~···hl.lvl 

.. ··--· ____________ :l ____ __, ________ ·l'-----j---------5--------+---------------'-(j----·--------7--------

Prokura gmuoinonm mlt eincm 
Go ocllilf tu fiiln·o r odor o !nom 
Prokur i.u tun: 

Ur. rcr, nat. Douuolol Herbert, 
Iumaning1 

Dl.". t·ur,,, nut. Kopp Er\/in, HUnchon; 

llr. ror. nat. ~lunch 1 J ohan11, 
Niinchon, 

_I?_i!! _ _l'rokurn flir Dr. l<'releulcl,en 
\Ierner {,;t (,i·J.ociehen-• 
. ··-. - ::. 

u) 21. Juli 1970 

,_,,.
._. I 

-· --------1------·------·=---i-~~=--~~,.-~·····=·---------- .. -------· ---- .... ·----------------------~--~~-~ti____... _________ _ 

. . . 
/.· •' 

.-, 

f\T 

\'!} l ;) BEGLr~UBl 

H ,, ·.: ~ t c r s t r e i o 
1 c ~ _-. toohnische 
r: . 't .. 

t.: I. hen, _c;l.en 
_;GERIOliT U 

Din !'J·oi<Ho'en J)r, 1·:1,,1. Hudolf 
-~nd i•f.,rt'et·;•mioii.i·I:ltthlrw .. -
o inti t:l'l onchulo: .. 

a) 0, AU[~·. 19?0 
;l_,. 

!.·,.·' 
.{ L- ..__ 

------------.. --------;-----

Prokurn zuoarnmen mit cincm 
GoochiftofUhrur odor cincm 
andorcn Prokurioton: 

A r n o 1 d Manfred, Rooenhcim; 

Ficdcl :retor, IWrlkofonr 

Muthig Cord, Vaterntetten1 

Schneider Hanfred, Nilnchon1 

Dr. Stnndlmnier Manfred, Nilnchen 

__ !,1~_11!<?1~ .!1•.•nf.!-:!•l! L.~'!ll! h>:r;u<10 .{ 

a) 27. Dcz. 1970 

/ 

/ 
• I 

rrtllralichcr Doi>po 1:-: 
intrag (a.~.h) · 
arichti[;t c.:J: 
• J unu:u~ 1979 

Dlt:SER FOTOKOPI HJ1NDELSREGTST-BR------- -------·-: .. 

ngen ersoheinen r Fotokopi~ sohwa_rz, aus 
OrQhden aber nur und utlioh oder Qberh~UPl 

z·o. feb.-1979 
.;, . 

. :. ( .~. 

SCOEPA00001928 



I· 
! 
i 

L 

SCOEPA00001929 



Commerzbank AG 
New York Branch 

Dresdner Bank AG 
New York Branch 

April 

The First National Bank of Oregon 

Re: 

Gentlemen: 

-·· 
.) 

lith 1 1979 
/ 

WHEREAS: You have agreed to finance the acquisi
tion of certain facilities in Portland, Oregon, through the 
purchase of Pollution Control Revenue Bonds, 1979 Series 
(Wacker Siltronic Corporation Project) and Industrial 
Development Bonds, 1979 Series (Wacker Siltronic Corpora
tion Project) (collectively the 11 Bonds 11 ) from the Port of 
Portland, Oregon ("Port of Portland"); 

WHEREAS the Port of Portland has agreed to sell 
such facilities to Wacker Siltronic Corporation, a Delaware 
corporation, pursuant to Installment Sale Agreements, dated 
as of April 15, 1979 (collectively "Sale Agreement11 ), 

and 

WHEREAS Wacker Siltronic Corporation is a wholly
owned subsidiary of Wacker Chemical Corporation, a New York 
corporation, which is in turn a wholly-owned subsidiary of 
the undersigned. 

W I T N E S S E T H 

NOW, THEREFORE, in consideration of your purchase 
of the Bonds, the undersigned hereby agrees to the following: 

1. The terms used herein unless otherwise in di
cated herein shall have the meaning set forth in the Sale 
Agreement. 

-/. -
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2. You may, at your option exercisable as set 
forth in Section 202 of Ordinance No. 245 and Section 202 of 
Ordinance No. 246 (enacted March 14, 1979 by the Port of 
Portland, upon receipt of the notice referred to in paragraph 
3 below either (a) require the Port of Portland to redeem 
the Bonds on the next applicable Interest Payment Date 
without premiwn or penalty or: (b) require the undersigned to 
provide you with Additional Security, as defined below. 

3. You shall receive prompt written notice in 
the event that both of the conditions in either of subpara
graphs (a) or (b) below exist or the condition in subparagraph 
(c) below exists: 

(a) The undersigned shall own directly or indi
rectly less than 100% but more than 75% of 
the voting stock of Wacker Siltronic Cor
poration or its successors or assigns 
("Siltronic") and Siltronic shall have a net 
worth, as determined in accordance with 
generally accepted accounting principles 
("Net Worth"), of less than $6,000,000 or 

(b) The undersigned shall own directly or indi
rectly less than 75% but more than 51% of the 
voting stock of Siltronic and Siltronic shall 
have a Net Worth of less than $10,000,000; 

(c) The undersigned shall own directly or indi
rectly less than 51% of the voting stock of 
Siltronic. 

4. Additional Security shall, at the undersigned's 
',option, either consist of (i} an unconditional guarantee b.y 

the undersigned of the payments of outstanding principal and 
interest due on the Bonds or (ii) a first and prior mortgage 
and/or security interest in such part of Siltronic's plant 
and/or equipment (designated by the undersigned) which, on 
the date such mortgage or security interest is given, has a 
resale value (determined by an independent appraiser with a 
national reputation as an expert in the chemical industry) 
equal to the outstanding principal and interest due on the 
Bonds. 

5. The termination date of the undersigned's 
agreement to the terms and provisions of this letter shall 
be the date upon which the principal and interest on the 
Bonds are repaid in full whether at maturity or otherwise. 

1. 

. i 
.I 
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6. Notwithstanding that the Sale Agreement and 
other documents related thereto are governed by the laws of 
the State of Oregon, the terms and provisions of this letter 
shall be governed by the laws of the Federal Republic of 
Germany. 

WACKER CHEMIE 

I' ' 

----~~i 

: I 

: i 

' ' 
I I; 

i t 
( 

;i 

j 
~.J 
~ 
I i 
! I 
' ' 

I. 

I 

. ! 

I 

I 
; j 

J 

r 
'r, 
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CERTIFICATE OF FIRST NATIONAL B&~ OF 
OREGON AS TO AUTHORITY TO ACT AS TRUSTEE 
AND AUTHORIZATION OF CERTAIN OFFICERS TO 
PERF0fu'1 FIDUCIARY FUNCTIONS 

I, James F. Light, Jr., Assistant Vice President and Assistant Secretary 
of First :::-Tational Bank of Oregon (the 11 Bank") HEREBY CERTIFY as follO"-'S: 

1. Attached hereto as Exhibit A is a true and correct copy of the 
Articles of Incorporation of the Bank as of the date hereof. 

2. Attached hereto as Exhibit B are the By-laws of the Bank as of 
the date hereof. 

3. Attached hereto as Exhibit C is a true copy of a certificate of 
the Comptroller of the Currency authorizing the Bank to exercise fiduciary 
powers with respect to bonds issued pursuant to a Bond Ordinance enacted 
Harch 14, 1979 by The Port of Portland, Oregon. 

4. Attached hereto as Exhibit D is a true copy of a resolution 
authorizing certain officers to exercise trust functions. 

/ 

IN HITNESS 1-lHEREOF, I have hereunto set my hand and affixed the 
Seal of the Bank as of the 
twenty-sixth day of April, 1979. 

As~istant Vice Presid~nt and/ 
Assistant Secretary 
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FIRST MTimlAL BArn< OF OREGON CHARTER NO. 1553 
ARTICLES OF ASSOCIATION 

FIRST. The title of this Association shall be "First National 
Oregon." 

SECOL'JTI. The main office of this Association shall be in Portland, 
tnomah County, Oregon. The general business of this Association shall 
conducted at its main office and its branches. 

THIRD. The Board of Directors of this Association shall consist 
less than five nor more than twenty-five shareholders, the exact 

er of Directors tvithin such minimum and maximum limits to be fixed and 
ined from time to time by resolution of a majority of the full Board 

Directors or by resolution of the shareholders at any annual or special 
ing thereof. Unless othenvise provided by the la1vs of the United 

States, any vacancy in the Board of Directors for any reason, including an 
the number thereof, may be filled by action of the Board of 

FOURTH. The annual meeting of the sharehold,ers for the election 
· .. Qirectors and the transaction of whatever other business may be brought 

e the meeting shall be held at the main office or such other place as 
Board of Directors may designate, on the day of each year specified 
for in the Byla1vs, but if no election is held on that day, it may be 

d on any subsequent day according to the provisions of laH; and all 
.elections shall be held according to such lm.,rful regulations as may be 
prescribed by the Board of Directors. 

Nominations for election to the Board of Directors may be made 
by the Board of Directors or by any shareholder of any outstanding class 
of capital stock of this Association entitled to vote for election of 
directors. Nominations, other than those made by or on behalf of the 
dsting management of this Association, shall be made in 'lrriting and 
shall be delivered or mailed to the President of this Association and to 
the Comptroller of the Currency, Washington, D. C., not less than 14 days 
nor more than 50 days prior to any meeting of shareholders called for the 
election of directors, provided, ho1vever, that if less than 21 days 1 notice 
of the meeting is given to shareholders, such nomination shall be mailed or 
delivered to the President of this Association and to the Comptroller of 
ilie Currency not later than the close of business on the seventh day follow
~g the date the notice of meeting was mailed. Such notification shall 
contain the following information to the extent knmm to the notifying 
shareholder: (a) the name and address of each proposed nominee; (b) the 
principal occupation of each proposed nominee; (c) the total number of 
~ares of capital stock of this Association that will be voted for each 
proposed nominee; (d) the name and residence address of the notifying 
shareholder; and (e) the number of shares of capital stock of this 

·Association Owued by the notifying shareholder. Nominations not made in 
accordance here1vith may, in his discretion, be disregarded by the chairman 
of the meeting and, upon his instructions, the vote tellers may disregard 
dl votes cast for each such nominee. 

FIITH. The amount of the authorized capital stock of this 
scc.ia'::ion shall be $53,131,490, divided into 5,313,149 sh.Jres of common 

s~c:.\: of the par value of $10 each; but said capital stock may be increased 
or decr223~d fran time to time in accordance with the provisions of the 

the C~ited States. 

If the c~pital stock is increased by the sale of additional 
thereof, eact shareholder shall be entitled to subscribe for such 

additional s;c2.re.::> ic: ?ro;,ortion to the number of shares of said capital 
stock m.-.:1ed b? hi_·_~ .:t r~;l,, time ::::10. increase is authorized by the s~:1·:-c~
hold~rs, 1..:~-:..~.:::.JS 2.::u~~:.~·L~ tir:Le s·.Jb:;~au~nt to~~.~ dcte of the sha:-r-·1,_::·1~~·2~·:' 



meeting is specified in a resolution adopted by the shareholders at the time the increase is authorized. The Board of Directors shall have the pmver to prescribe a reasonable period ,.,ithin which the preemptive rights to subscribe to the new shares of capital stock must be exercised. 

The Association, at any time and from time to time, may authorize and issue debt obligations, Hhether or not subordinated, without the approval of the shareholders. 

SIXTH. The Board of Directors shall appoint one of its members President of this Association, who shall be Chairman of the Board unless the Board appoints another director to be the Chairman •. The Board of Directors shall have the power to appoint one or more Vice Presidents; and to appoint a Cashier and such other officers and employees as may be required to transact the business of this Association. 

The Board of Directors shall have the power to define the duties of the officers and employees of this Association; to fix the salaries· to be paid to thern; to dismiss them; 'to require bonds from them and to fix the penalty thereof; to regulate the manner in v;hich any increase of the capital of this Association shall be made; to manage and administer the business and affairs of this Association; to make all Bylav;s that it may be la1vful for them to make; and generally to do and perform all acts that it may be legal for a Board of Directors to do and perform. 

SEVE~'TH. The Board of Directors shall have the pmver to change the location of the main office to any other place ".vithin the limits of the City of Portland, .Nultnomah County, Oregon, Hithout the approval of the shareholders but subject to the approval of the Comptroller of the Currency; and shall have the power to establish or change the location of any branch or branches of this Association to any other location ".vithout the apprbval of the shareholders but subject to the approval of the Comptroller of the Currency. 

EIGHTH. The corporate existence of this Association shall continue until terminated in accordance 1vith the la1vs of the United States. 

NINTH. The Board of Directors of this Association, or any three or more shareholders o\Viling, in the aggregate, not less than 25 percent of the stock of this Association, may call a special meeting of shareholders at any time. Unless othen.;ise provided by the laHs of the United States, a notice of the time, place and purpose of every annual and special meeting of the shareholders shall be given by first-class mail, postage prepaid, mailed at least ten days prior to the date of such meeting to each shareholder of record at his address as sho>vn upon the books of this Association. 

TE~'TH. Any person, his heirs, executors, or administrators, may be indemnified or reimbursed by this Association for reasonable expenses actually incurred in connection lvith any action, suit, or proceeding, civil or criminal, to Hhich he or they shall be w.ade a party by reason of his being or having been a director, officer, or employee of this Association or of any firm, corporation, or organization which he served in any such capacity at the request of this Association: Provided, however, that no person shall be so indemnified or reimbursed in relation to any matter in such action, suit, or proceeding as to '\·lhich he shall finally be adjudged to have been guilty of or liable for gross negligence, willful misconduct or criminal acts in the performance of his duties to this Association: And, provided further, that no person shall be so indemnified or reimbursed in relation to any matter in such action, suit, or proceeding which has :leen made ·the subject of a compromise settlement except with the approval oi a court of competent jurisdiction, or the holders of record of a majority of the outstanding shares of this Association, or the Board of Directors, acting by vote of directors not parties to the same or substantially the sJme Zlr:ti,J-:1, suit, or proceeding, constituting a wajority of the whole I:u·:::ber c:: ciic-e::t:o-::-s. The foregoing right of indemnification or rei::lburse-:·.:::~: :;-·· c_ ;,_,-~.b.~ 2:-:clusive of other rights to 1v-hich such perso,,, ]--,~,· hci::-s, :·~.:::-...:·_~ ~.~-;. c:- ;]_.:.i~.--in~s~~:::.~~cr3, Da~l be entitled as a oa~t::r cf ,_.: 
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This Associ~tion may, upon the affirmative vote of a majority of 
its Board of Directors, purchase insurance for the purpose of indemnifying 
its directors, officers and other employees to the extent that such indem
nification is allowed in the preceding paragraph. Such insurance may, but 
need not, be for the benefit of all directors, officers, or employees. 

ELEVENTH. These Articles of Association may be amended at any 
regular or special meeting of the shareholders by the affirmative vote of 
the holders of a majority of the stock of this Association, unless the vote 
of the holders of a greater amount of stock is required by la,v, and in that 
case by the vote of the holders of such greater amount. 

(As completely revised at the annual meeting of shareholders held on the 
22nd day of February, 1966; and as amended as to Article FIFTH, at the 
annual meeting of shareholders held on the 27th day of February, 1973, 
effective Harch 1, 1973; and as last &<J.ended as to Article TEliTTH at the 
annual meeting of shareholders held on the 24th day of February, 1976.) 

"' 
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MEETINGS OF SHAREHOLDERS 

Section 1.1. Place of Meeting. All meetings of shareholders of 

this Association shall be held at its main 9ffice in the City of Portland, 

Oregon, or such other place as the Board of Directors may designate and 

as may not be contrary to the provisions of law or of the Articles of 

Association. The main office is located upon the two blocks bounded by 

S. W. Columbia and S, W. Jefferson Streets and S, W. Third and S, ~~. Fifth 

Avenues, and the address is 1300 S, W. Fifth Avenue, Portland, Oregon . 

. ,:..._ 

ARTICLE I; Section 1.1 



MEETINGS OF SHAREHOLDERS 

Section 1.2. Annual 1'-leetings. The annual meeting of the 
shareholders for the election of directors and for the transaction of 
such other business as may come before the meeting shall be held on the 
fourth Tuesday in March of each year. The meeting shall be held at 

I_ 2:00 o'clock in the afternoon of said day unless a different time is 
stat~d in the notice. 

If in any year no election of directors shall be held on the 
date herein designated for the annual meeting of shareholders, or at 
any adjournment of such meeting, such election may be held on any 
subsequent day in accordance with the provisions of the banking laws 
of the United States. All elections shall be held according to such 
regulations as may be prescribed by the Board of Directors, not 
inconsistent with law or the provisions of these Bylaws. 

Every election of directors shall be managed by three judges 
who shall be appointed from among the shareholders by the Chairman of 
tne meeting. The judges of election shall hold and conduct the election 
at which they are appointed to serve; and, after the election they shall 
file \vith the Secretary of the meeting a certificate under their hands, 
certifying the results thereof and the names of the directors elected. 

ARTICLE I; Section 1.2 



MEETINGS OF SHAREHOLDERS 

Section 1.3. Special Meetings. Special meetings of 

the shareholders for any purpose or purposes, unless otherwise 

prescribed by statute, may be called at any time (a) by any of 

the following officers (each to act in the order of priority 

of their respective offices), to-wit, the Chairman of the Board, 

the Vice Chairman of the Board, the President, any Executive Vice 

President, any Senior Vice President, any Regional Vice President, 

or any Vice President, provided that, except in the absence of one 

or more of such officers in whom the right to make such call is 

vested, such call shall be made by said officers in the order of 

their respective designations above stated; or (b) by the Board 

of Directors; or (c) by one or more shareholders holding not less 

than 25% of the voting power of this Association. 

i ARTICLE I; Section 1.3 

1 9/1/75 Page 3 
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~lliETINGS OF SR~EHOLDERS 

Section 1.4. Notice of Heetings. Unless otherwise provided 
by the laws of the United States, a notice of the time, place and 

', .. ;• 
purpose of every annual and special meeting of the shareholders shall 1.• 

be given by first-class mail, postage prepaid, mailed at least ten days 
prior to the date of such meeting to each shareholder of record at his 
address as shown upon the books of this Association. 

Whenever a meeting is adjourned for 30 days or more, notice 
of the adjourned meeting shall be given as in the case of an original 
meeting. When a meeting is adjourned for less than 30 days, it shall 
not be necessary to give any notice of the time or place of the 
adjourned meeting or of the business to be transacted thereat other 
than by announcement at the meeting at which the adjournment is taken. 

ARTICLE I; Section 1.4 
I , 

5/1/73 
Page 4 



MEETINGS OF SB~EHOLDERS 

Section 1.5. Quorum. At each meeting of the shareholders, 
the holders of a majority of the issued and outstanding stock of this 
Association entitled to vote at such meeting shall be present either 
in person or by proxy to constitute a quorum for the transaction of 
business except where otherwise provided by law or by these Bylaws. 
In the absence of a quorum at any meeting or any adjournment thereof, 
the shareholders of this Association present in person or by proxy and 
entitled to vote, by majority vote, shall have the power to adjourn the 
meeting from time to time until shareholders holding the requisite 
amount of stock shall be present or represented. At any such adjourned 
meeting at which a quorum is present any business may be transacted 
which might have been transacted at the meeting as originally called, 
The absence from any meeting of the holders of the number of shares 
required by law or by these Bylaws for action upon any given matter 
shall not prevent action at such meetings upon any other matter or 
matters which may properly come before the meeting, if the holders of 
the number of shares required in respect of such other matter or matters 
shall be present. 

ARTICLE I; Section 1.5 
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ARTICLE I 

MEETINGS OF SHAREHOLDERS 

Section 1.6. Organization. At every meeting of the shareholders 
the following persons; namely, the Chairman of the Board, the Vice Chairman 
of the Board, or the President (the person holding the first priority to 
serve, if present, and if not pre~ent, the next in order to serve), or in 
the absence of all of such persons, a Chairman chosen by a majority vote 
of the shareholders present in person or by proxy and entitled to vote 
thereat, shall act as Chairman. The Secretary of the Bank shall act as 
Secretary at all meetings of the shareholders. In the absence from any 
such meeting of the Secretary of the Bank, the Chairman may appoint any 
person present to act as Secretary of the meeting. 

I 

ARTICLE I; Section 1.6 

9/1/75 
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HEETINGS OF SHAREHOLDERS 

Section 1. 7. Voting. Save for the statutory right of 
shareholders to cumulate their votes for the election of directors, 
in deciding all questions at meetings of shareholders of this 
Association, each shareholder of this Association shall be entitled 
to one vote for each share of stock held by him and then registered 
in his name on the books of this Association, or if some record date 
is fixed for the determination of shareholders of record, then 
registered in his name on such record date. Any vote by stock may be 
given by the shareholder entitled thereto in person or by his proxy 
appointed by an instrument in writing, subscribed by such shareholder 
or by his attorney thereunto authorized and delivered to the Secretary 
of the meeting. 

At all meetings of the shareholders, all matters (except '·I 

where otherwise provided by law, the Articles of Association or these 
Bylaws) shall be decided by the vote of the holders of record of a I 
majority of the shares of stock present in person or by proxy and 
entitled to vote thereat. Unless demanded by a shareholder present in 
person or by proxy at any meeting and entitled to vote thereon, the vote 
on any question need not be by ballot. Upon a demand by any such share-
holder for a vote by ballot upon any question, such vote by ballot shall 

': i immediately be taken. 

l ~ J 
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rlliETINGS OF S?~REHOLDERS 

Section 1.8. Determination of Shareholders of Record. 
l ! . The Board of Directors may fix a time in the future as a record date 

for the determination of the shareholders entitled to notice of and 

to vote at any meeting of shareholders or entitled to receive any 

dividend or distribution, or any allotment of rights, or to exercise 

I 
rights in respect to any change, conversion or exchange of shares. 

The record date so fixed shall be not more than 50 days prior to the 

date of the meeting or event for the purposes for which it is fixed. 

lfhen a record date is so fixed, only shareholders of record on that 

date are entitled to notice of and to vote at the meeting or to 

receive the dividend, distribution or allotment of rights, or to 

exercise the rights, as the case may be, notwithstanding any transfer 

of any shares on the books of this Association after the record date. 

The Board of Directors may close the books of this Associa-

tion against transfers of shares during the whole or any part of a 

period of not more than 50 days prior to the date of a shareholders' 

meeting, the date when the right to any dividend, distribution or 

allotment of rights vests, or the effective date of any change, 

conversion or exchange of shares. 

ARTICLE I: Section 1.8 

5/1/73 
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BOARD OF DIRECTORS 

Section 2 .1. General Pmvers. The property, a.ffairs and 

business of this Association shall be managed by the Board of Directors. 

'>> The Board of Directors shall have power and authority to make rules 

and regulations for the guidance of the officers and employees of this 

Association and the transaction of its business, not inconsistent with 

law, and subject to such laws may declare dividends; elect all officers, 

prescribe their duties and fix and change their compensation; call 

meetings of shareholders; fix and determine the rate of interest to be 

paid on deposits; regulate the deposit and withdrawal of funds; provide 

for the security of public deposits, make all Bylaws deemed necessary 

or proper for the general regulation of this Association and the 

management and administration of its affairs within the limitations 

prescribed by law; and generally to exercise all pmvers necessary for 

the transaction of the business of this Association. Nothing herein 

contained shall limit or restrict the powers conferred by law and the 

Articles of Association of this Association upon the Board of Directors. 

In the event of an emergency declared by the President of the 

United States or the person performing his functions, the officers and 

employees of this Bank shall continue to conduct the affairs of the 

Bank under such guidance from the directors as may be available for the 

purpose, except as to matters which by statute require specific approval 

of the Board of Directors, subject at all times to conformance with any 

governmental directives during the emergency. 

ARTICLE II; Section 2.1 

5/l/73 
Page 9 
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BOARD OF DIRECTORS 

Section 2.2. Number. The Board of Directors of this 

Association shall consist of such number of its shareholders, not 

less than five nor more than twenty-five, as from time to time shall 

be detennined by the shareholders or by the Board of Directors, 

~ between meetings of the shareholders, in the manner ~rovided by the 

Articles of Association and by the provisions of law applicable 

thereto. 

ARTICLE II; Section 2.2 

:')1/73 

,. 
I 
I 

I 

SCOEPA00001950 



j 

1. 

-
BOARD OF DIRECTORS 

Section 2.3. Qualification, Election and Term of Office. Directors shall be shareholders and each director shall hold stock of this Association of a par value then meeting the requirements of the National Bank Act. Directors shall be elected at the annual meeting of the shareholders or at any special meeting of the share-holders, or by the Board of Directors to fill vacancies, as provided by law or by these Bylaws. Each director shall take and subscribe his oath of office in form and manner required by law before entering upon his duties as such director. 

At each annual election each director shall be elected to hol~ office for one year and until his successor is elected and has qualified, or until his death, or until he shall resign or shall have become disqualified or shall have been removed from office. Any 
director who fails to own stock of this Association in the amount and manner provided by the National Bank Act shall be disqualified and, without the necessity of any formal resignation, shall cease to be a director, provided that no action of the Board of Directors, based upon the vote or written consent of such disqualified director, shall be invalidated by reason of such disqualification until notice of such disqualification shall have been served upon or come to the attention of the Board of Directors. 

~R:ISLE II; Section 2.3 
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BOARD OF DIRECTORS 

Section 2.4. Quorum and Manner of Acting. A majority of 
all the members of the Board of Directors shall constitute a quorum 
for the transaction of business at any meeting and, except as otherwise 
expressly provided by law or by these Bylaws, the act of a majority 
of the directors present at any meeting at which a quorum is present 
shall be the act of the Board of Directors. In the absence of a 
quorum a majority of the directors present, or if only one director 
shall be present, such director1 may adjourn any meeting to a day 
certain or from day to day or from time to time until a quorum is in 
attendance. Notice of an adjourned meeting need not be given, except 
as required by law. 

In the event of an emergency declared by the President of 
the United States or the person performing his functions, a majority 
of the number of directors that may be available for the transaction 
of business shall constitute a quorum and be vested with all the 
powers of this Board, except as to matters which by statute require 
specific approval of a designated number of directors. 

ARTICLE II; Section 2.4 

5/l/73 
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BOARD OF DIRECTORS 

Section 2.5. First Meetino, The Board of Directors shall 

meet for the purpose of organization, the election of officers and 

the transaction of other business as soon as practicable after each 

'· annual election of directors on the same day and at the same place 

at which the shareholders' meeting at which they have been elected 

has been held or, if permitted by law, as may be otherwise provided 

by vote of the shareholders at said shareholders 1 meeting. Notice 

of such meeting need not be given. 

. I 

i i 
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ARTICLE II; Section 2.5 
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BOARD OF DIRECTORS 

Section 2.6. Regular Meetings, Regular monthly meetings 

of the Board of Directors shall be held on the fourth Tuesday of each 

month, other than the month of Harch, at the hour of 2:00 o'clock p.m., 

at the main office of this Association at 1300 S. W. Fifth Avenue in 

the City of Portland, State of Oregon, or at such other place or places 

in the State of Oregon as may be authorized as hereinafter provided, 

The March meeting shall be held immediately following the annual 

meeting of the shareholders in accordance with the provisions of 

Section 2.5 of this Article, Hhen any regular meeting of the Board of 

Directors falls on a holiday, such meeting shall be held upon such 

other day as the Board of Directors may previously designate by resolu~ 

tion, and if no such other day be designated the said meeting shall be 

held on the day immediately following the holiday or holidays. 

Any regular meeting of the Board of Directors may be held at any 

other time or place in the State of Oregon \•!hen authorized by the Board 

of Directors at any prior regular or special meeting or by the Chairman 

of the Board, the Vice Chairman of the Board or the President after the 

adjournment of such meeting. Notice of regular meetings of the Board 

of Directors need not be given unless a different time or place for 

such meeting, other than that prescribed in the first paragraph of this 

Section, shall have been designated in accordance with the provisions 

hereof, in which event notice of such meeting, stating the time and 

place thereof, shall be given in the manner required for notices of 

special meetings, except that the purpose of the meeting need not be 

s::c.ced, 

ARTICLS II; Section 2,6 
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AI~TICLE II 

BOARD OF DIRECTORS 

Section 2.7. Special Meetings. Special meetings of the Board 

I 
of Directors may be called by the Chairman of the Board or by any of the 
following officers (each to act in the order of priority of his respec-

J , 
1 

i tive office), to-wit: the Vice Chairman of the Board, the President, 
or any Executive Vice President; and special meetings of the Board of 
Directors shall be called by the Chairman of the Board or by any of 
said officers at the written request of three or more directors. 
Special meetings shall be held at the main office of this Association 
at 1300 S. W. Fifth Avenue in the City of Portland, State of Oregon, 
or at such other place in the State of Oregon as may be specified in 
the notice thereof. 

I 
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BOARD OF DIRECTORS 

Section 2.8. Special Meetings - Notice, Notice of special 

meetings shall be given by written or printed notice served on each 

director personally, or by leaving the same at his place of business 

or residence, or by mailing the same in the City of Portland, State 

of Oregon, with the postage thereon fully prepaid, addressed to the 
director at his last known place of business or residence, or by 

telegraphing the same to the director at his last known place of 

business or residence at least 24 hours before the hour appointed for 

holding such meeting. Such notice may also be given orally, or by 

telephone, provided such notice is confirmed in writing. 

Said notice shall state the time, place and purpose of the 

meeting. A record of such notice, by whom given and the manner in 

which given shall be entered upon the minutes of any special meeting 

of the Board of Directors, and the said minutes on being read and 

approved at any subsequent meeting of the Board shall be conclusive 

upon the question of service, 

The attendance of any director at any regular or special 

meeting of the Board of Directors, or a prior or subsequent consent 

thereto, shall constitute a waiver of any such notice and a consent 

to the holding of such meeting and to the consideration and action 

upon all matters which may come before such meeting. 

ARTICLE II; Section 2.8 
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BOARD OF DIRECTORS 

Section 2.9. Organization. The Chairman of the Board of 

Directors shall be elected by a majority of the directors at the annual 

organization meeting. 

At any meeting of the Board of Directors the following persons 

(each, if present, being entitled to act in the order of priority as 

hereinafter set forth) to-wit: the Chairman of the Board, the Vice 

Chairman of the Board, the President or in the absence of all of such 

persons, a director to be chosen by a majority of the directors present, 

shall act as Chairman. The Secretary of the Bank, or in his absence such 

person as may be designated by the Chairman, shall act as Secretary of 

the meeting. 

ARTICLE II; Section 2.9 
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ARTICLE II 

BOARD OF DIRECTORS 

Section 2.10. Order of Business, At all meetings of the 

Board of Directors business shall be transacted in such order as the 

Board of Directors may from time to time by resolution determine, or 

in the absence of such determination as the Chairman of the meeting 

may determine, The minutes of meetings of the Executive Committee 

held since the last meeting of the Board of Directors shall be read 

at length and notation of such reading shall be entered upon the minutes 

of the Board of Directors. 

ARTICLE II; Section 2.10 



ARTICLE II 

BOARD OF DIRECTORS 

Section 2,11, Resignations, Any director of this Association 

may resign at any time by giving notice to any of the following persons, 

to-wit: the Chairman of the Board, the Vice Chairman of the Board, the 

President, any Executive Vice President, or to the Secretary of this 

Association. The resignation of any director shall take effect at the 

date of receipt of such notice or at any later date specified therein. 

Unless otherwise specified therein, the acceptance of such resignation 

by the Board of Directors shall not be necessary to make it effective. 

ARTICLE II; Section 2.11 
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BOARD OF DIRECTORS 

Section 2.12. Vacancies. Any vacancy in the Board of 
Directors caused by death, resignation, removal, or any other cause, 
including disqualification as provided in Article II, Section 2.3 of 
these Bylaws, shall be filled by a majority vote of the remaining 
directors in office, though less than a quorum, or by a sole remaining 
director, provided that any vacancy not filled by the directors may 
be filled at any special meeting of shareholders by vote of share-
holders entitled to exercise a majority of the voting power of this 
Association. Each director so elected shall hold office for a term 
to expire at the next annual election of directors and until his 
successor shall be duly elected and qualified, or until his death, or 
until he shall resign or shall have become disqualified or shall have 
been removed from office in the manner herein provided. During the 
existence of any vacancy, howsoever caused, the remaining directors 
shall possess and exercise all of the powers of the Board of Directors. 

ARTICLE II; Section 2.12 
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BOARD OF DIRECTORS 

Section 2.13. Comoensation. Directors, other than salaried 

officers, shall receive such compensation as may be fixed by the Board 

of Directors. Directors may receive compensation, fees and reimburse-

ment of expenses as herein provided for services on the Executive 

Committee or on any other Committee of the Board or for any special 

services rendered upon and under the directions of the Board. Any 

·director living outside of the County of Multnomah shall be entitled 

to reimbursement for all expenses incurred by him in attending meetings 

of the Board, the Executive Committee or any other Committee of which 

he may be a member, subject to the right of the Board to fix the maximum 

aggregate amount of all such expenses of any one director. No director 

of this Association who receives any salary as an officer thereof shall 

receive any per diem or other compensation for attending any meeting of 

the Board of Directors or of the Executive Committee, or of any other 

Committee. The Board of Directors shall have power to fix the compensation 

of all officers and employees of this Association. 

ARTICLE II; Section 2.13 
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BOARD OF DIRECTORS 

Section 2.14. Advisorv Directors. In addition to the members 

of the Board of Directors to be elected in the manner, with the power 

and authority and for the purposes stated in this Article, the Board of 

Directors shall be and is authorized to appoint such number of Advisory 

Directors of this Association as the Board, in its discretion, may deem 

appropriate. 

The Advisory Directors may, but need not, attend meetings of 

the Board of Directors but shall act in an advisory capacity only, 

without authority to vote and without responsibility for the management 

of the affairs of the Bank. They may also serve in the same advisory 

capacity on any Directors' Cormnittee to which they may be appointed. 

They shall be entitled to such fees and travel expenses, whether for 

attendance at meetings of the Board of Directors or of any Committees 

appointed by the Board, as the Board of Directors may from time to time 

prescribe. 

The term of office of Advisory Directors shall correspond to 

the term of office of the members of the Board of Directors by which 

they were appointed, but shall be subject to termination at any time 

at the pleasure of the Board. The Advisory Directors may resign at any 

time in the manner prescribed by Section 2.11 of this Article. 
- I 

I 1 

ARTICLE II; Section 2.14 
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COHMITTEES 

Section 3.1. Executive Committee. During the intervals between 
the meetings of the Board of Directors the general management and condt:.:t 
of this Association shall be vested in the Executive Committee. The Execu-
tive Committee shall be composed of five or more directors as the Board of 
Directors may from time to time designate and appoint. The Chairman of the 

l Board and the Vice Chairman of the Board shall each be a member of the 

I' 
Executive Committee by virtue of his office. All members of the Executive 

I 
Committee shall enjoy the same privil~ge of voice and vote and shall have 
the same rights and duties. 

The Executive Committee shall hold regular and special meetings 
at such time and place and upon such notice as may be determined by the 
Committee and shall keep true and correct minutes of all meetings. Special 
meetings may be called by the Chairman of the Board, the Vice Chairman of 
the Board, or by any three members of said Committee. The Chairman of the 
Board shall preside at all meetings of the Executive Committee, if present, 
and, if not present, the Vice Chairman of the Board shall preside. 

Subject to the review of its actions by the Board of Directors, 
the Executive Committee shall decide all questions of policy and personnel 
including, but not limited to, all proposed changes in the Bank's salary 
program and salary structure, and shall have general management of the 
affairs of this Association, except the power to perform such functions 
as the Board itself is charged with the duty of exercising by applicable 
statutes or by the rulings or regulations of federal supervising agencies 
or by generally accepted corporate practice, including, but not liillited 
to, the declaration of dividends and the adoption, amendment or repeal of 
3yla\vS. 

(first page of two pages) 
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(Page two of two pages) 

Prior to each regular monthly meeting of the Board of Directors 

the Executive Committee shall file with the Board copies of all minutes 

of all meetings of such Committee held subsequent to the last preceding 

meeting of the Board, 

In the event of a state of disaster of sufficient severity to 

prevent the conduct and management of the affairs and business of this Bank 

by its directors and officers as contemplated by these Bylaws, and in the 

' event of the unavailability, at such time, of a minimum of two members of 

the then incumbent Executive Committee, as provided in Section 3.6 of this 

Article, any three available directors shall constitute the Executive 

Committee for the full conduct and management of the affairs and business 

of this Bank, including, but not limited to, all the powers reserved to 

or vested in the Trust Committee as well as the Executive Committee. 

ARTICLE III; Section 3.1 
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CONMITTEES 

Section 3.2. Examining Committee. There shall be appointed 

by the Board of Directors an Ex~~ining Committee consisting of such 

number of directors as the Board of Directors may decide upon and appoint, 

but in no event consisting of less than three members. No member of the 

Examining Committee shall be an officer of this Association. 

Subject to the right of the Examining Committee to use reports 

of examinations and other information and data submitted to it by the 

Examining Department of this Bank and the National Bank Examiners, the 

Examining Committee shall examine all the affairs of this Association 

and perform such other duties as the Board of Directors or the Executive 

Committee may from time to time assign to it. 

The Examining Committee shall report to the Board of Directors 

at each regular meeting of the Board, but in any event at least once 

each month, The Examining Committee shall have the power to employ such 

assistance in the performance of its duties as it may deem necessary. 

ARTICLE III; Section 3.2 
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CONMITTEES 

Section 3.3. Trust Committee. The Board of Directors shQll 
appoint a Trust Committee, to consist of not less than three Directors 
of this Association other than active officers. Officers of the 
Association may also serve on this Committee at the discretion of the 
Board, The duties, responsibilities and functions of this Committee 
shall be as follows: 

(1) To review and evaluate the general policies relating to 
the conduct of the Trust Division, the investment of trust funds and 
the disposition of all trust assets; 

(2) To be responsible for review of the acts or the Trust 
Investment Committee and the Trust Acceptance Committee; 

(3) To appoint such sub-committees with such power and 
authority, duties and responsibilities as it may deem appropriate for 
the accomplishment of the purposes herein authorized; and 

(4) To hold formal meetings as a Committee; to maintain 
separate minutes of all meetings and to include therein information 
concerning members present, members absent and a record of voting upon 
each matter considered by the Committee; to file with the Board of 
Directors copies of all minutes and such reports and recommendations 
as the Board may request, or as the Committee may consider necessary 
or proper, 

ARTICLE III; Section 3.3 
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ARTICLE III 

COHHITTEES 

Section 3.4. Personnel and Salary Conuni ttee. There shall 

be appointed by the Board of Directors a Personnel and Salary Committee 

to consist of not le.ss than three Directors. The Chainnan of the Board 

shall be a member of the Committee by virtue of his office and shall be 

Chairman thereof. The duties, responsibilities and functions of this 

Committee shall be as follows: 

(1) To consider and recommend to the Board or the Executive 

Committee any changes in the salary compensation, titles or positions 

of such officers as the Committee may deem appropriate; 

(2) To review and evaluate at reasonable intervals the salary 

administration and job evaluation program of this Association, and to 

consider, act u~on and recommend to the Board or the Executive Committee, 

when deemed appropriate, any recommendations of Management with reference 

to ~roposed revisions in salary rates or methods of com~ensation of 

members of the Bank staff; 

(3) To consider, evaluate and recommend to the Board or the 

Executive Committee, when deemed appropriate, any recommendations of 

Management pertaining to new personnel policies and programs, or changes 

in existing ~olicies and programs, including, but not limited to, a full 

range of employee benefit plans which will promote higher levels of staff 

morale resulting in higher degrees of productivity and efficiency; 

(4) To be responsible for review of all loans obtained by 

executive officers from this Association and for review of all reports 

of executive officers of loans obtained from other banks; and 

(first page of two pages) 
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(5) To hold formal meetings as a committee at such times as 

may be determined by it and to prepare and file with the Board or the 

Executive Committee such reports and recommendations, at any time or 

from time to time, as the Committee may consider necessary or proper in 

the accomplishment of the purposes hereinabove stated, 
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CO:t-lMITTEES 

Section 3.5. Other Committees. The Board of Directors or 

the Executive Committee or, pursuant to the authority of the Board of 

Directors or the Executive Committee, the Chairman of the Board may 

from tLue to time create and appoint any other Committee or Committees, 

or Subcommittee or Subcommittees, whether composed of directors, 

officers or employees, with such duties, responsibilities and authority 

as may be prescribed by the Board of Directors or the Executive 

Committee, or by the Chairman of the Board pursuant to the authority 

of the Board of Directors or of the Executive Committee. 

A majority of all the members of any such Committee or 

Subcommittee may determine its action and fix the time and place of 

its meetings. The Board of Directors, or any of said officers upon 

whom authority has been conferred by the Board to appoint such Committee 

or Subcommittee, shall have power to change the members of any such 

CoQffiittee or Subcommittee, respectively, at any time, to fill vacancies, 

and to dissolve any such Cornmittee or Subcommittee, respectively, at any 

time. Any Cornmittee may appoint one or more Subcommittees, of its own 

members, to advise with such Committee, or to apportion the work of such 

Committee. 

ARTICLE III; Section 3.5 
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COHMITTEES 

f~·· 

I 
Section 3.6. Quorum. A majority of all the members of any 

Committee, if an odd number, or fifty per cent thereof if an even 
number, exclusive of ex-officio members, if any, shall constitute a \ 

I 

I 
quorum for the transaction of business at any meeting, provided that 
if any ex-officio members are present, he or they shall be included 
in the determination of the quorum and in the number required for that 
purpose. The act .of a majority of the members present at any meeting 
at which a quorum is present shall be the act of the Committee unless 
otherwise prescribed by resolution of the Board of Directors or of the 
Executive Committee. 

In the absence of a quorum a majority of the members present, 
or if only one member is present, such member, may adjourn any meeting 
to a day certain or from time to time until a quorum is in attendance. 
Notice of an adjourned meeting need not be given. 

In the event of a state of disaster of sufficient severity 
'i. 

to prevent the conduct and management of the affairs and business of 
this Bank by its directors and officers as contemplated by these Bylaws, 
any two or more available members of the then incumbent Executive 
Committee shall constitute a quorum of that Committee for the full conduct 
and management of the affairs and business of this Bank in accordance 
with the provisions of Section 3.1 of this Article. 

. I 
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ARTICLE III; Section 3.6 
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ARTICLE IV 

OFFICERS 

Section 4.1. Number and Titles--Authorized Signers. The officers of 
this Association shall be a Chairman of the Board, a Vice Chairmau of the 
Board, a President, one or more Executive Vice Presidents, one or more 
Senior Vice Presidents, one or more Regional Vice Presidents, one or more 
Vice Presidents, one or more Assistant Vice Presidents, a Secretary, one or more 
Assistant Secretaries, a Cashier, one or more Assistant Cashiers, an Executive 
Trust Officer, a Senior Trust Officer, one or more Trust Officers, one or more 
Assistant Trust Officers, a Comptroller, one or more Assistant Comptrollers, a 
Corporate Counsel, one or more Associate Corporate Counsels, a General Auditor, 
a Chief Examiner, one or more Senior Examiners, one or more Examiners, and 
EDP Auditor, a Trust Auditor, one or more Assistant Auditors, one or more 
Investment Officers, one or more Assistant Investment Officers, one or 
more Managers of Offices, and this Association may also have, at the discretion 
of the Board of Directors or the Executive Committee, Assistant Xanagers of 
Offices and such other officers, including pro-assistant, as the Board or the 
Executive Committee may by resolution create or as may be elected or appointed 
in accordance with the provisions of Section 4.2 of this Article IV 

Any of the above mentioned offices may be left vacant at any time or 
from time to time, subject to being filled in the discretion of the Board of 
Directors or of the Executive Committee. The Chairman of the Board, the Vice 
Chairman of the Board and the President shall each be a member of the Board of 
Directors. It shall not be necessary for any other officers of this Association 
to be members o£ the Board of Directors. 

The Board of Directors or the Executive Committee, from time to time, 
may authorize any person or persons to execute instruments, documents or agree
ments on behalf of this Association as "Authorized Signer" and such person or 
persons shall have such authority and duties as may be prescribed from ti::Je to 
time by the Board of Directors, the Executive Committee or the Chairman of the 
Board. 

ARTICLE IV; Section 4.1 
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OFFICERS 

Section 4.2. Election or Appointment. The officers shall 

be elected or appointed by the Board of Directors at the first meet-

ing after the election of the Board and shall hold office during the 
pleasure of the Board. Other officers, either in addition to or in 

place of officers elected or appointed at the first meeting of the 

Board, may also be elected or appointed by the Board of Directors or 
by the Executive Corrrrnittee at any regular or specia1 meeting during 

the year. 

Notwithstanding anything to the contrary in these Bylaws 

contained, the Chairman of the Board may, in the interim between 

meetings of the Board of Directors or of the Executive Committee, 
make appointments pro tern to the offices of Assistant Secretary, 

I '., Assistant Cashier, Assistant Trust Officer, Assistant Comptroller, 

Assistant Examiner, Assistant Auditor, Assistant Investment Officer, 
Manager of Offices or Assistant Manager of Offices, either for the 

purpose of filling a vacancy or of increasing the number of officers, 

which appointees shall hold office until the next regular or special 

meeting of the Executive Committee or of the Board of Directors, either 
of which bodies may in its discretion approve or disapprove any such 
appointments. 

ARTICLE IV; Section 4.2 
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OFFICERS 

Section 4.3. Duties and Bonds. One person may hold more 
than one office, except that one person may not at one time hold both 
offices of President and Vice President or of President and Secretary. 
When the signature of two officers are required, a person holding two 
offices shall act or sign only in his capacity as one of such officers. 

The duties and authority of the officers of this Association, 
other than as provided by law or specifically set forth in these Bylaws, 
shall be such as have been or may be prescribed and established by the 
Board of Directors or the Executive Committee at any time or from time 
to time. 

The Board of Directors shall provide for such fidelity 
insurance and surety bonds covering the officers and employees of this 
Association as it may determine to be prudent and advisable in the 
interests of this Association. 

\ ARTICLE IV; Section 4.3 
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ARTICLE IV 

OFFICERS 

Section 4.4. Chairman of the Board. The Chairman of the 

Board shall be the chief executive officer of this Association with 

general executive supervision of its business and affairs. He shall 

be ex officio a member of all committees except any committees upon 

which officers of this Association are prohibited by law or these 

Bylaws from se.rving. 

I 

ARTICLE IV; Section 4.4 
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OFFICERS 

Section 4.5. Vice Chairman of the Board. The Vice Chairman 
of the Board shall have such powers and authority as may be prescribed· 
by the Board of Directors, the Executive Committee or the Chairman of 
the Board. 

:1 

ARTICLE IV; Section 4.5 
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OFFICERS 

Section 4.6. President. The President shall have such \ 

J powers and au tho ri ty as may be prescribed by tlie Board of Directors, I 
I the Executive Committee or the Chairman of the Board. 
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OFFICERS 

Section 4.7. Executive Vice Presidents. The Executive Vice 

Presidents shall perform all the duties and exercise all the powers of 

the Senior Vice President, the Regional Vice President and the Vice 

President which have been or may be given to the offices of Senior Vice 

President, Regional Vice President and Vice President by these Bylaws 

or by resolution of the Board of Directors or of the Executive Committee. 

~fuerever in these Bylaws or in any resolution of the Board of Directors ·,. 
,,' 

or of the Executive Committee, or in any other manner, a duty is or has 

been imposed upon, or a power is or has been granted to, a Senior Vice 

President, a Regional Vice President or a Vice President, it shall be 

deemed like-y;ise imposed upon or granted to an Executive Vice President 

unless a contrary intent expressly appears. 

The Executive Vice Presidents shall also perform such other 

duties as are or may be imposed upon them by the Board of Directors, 

the Executive Co~ittee, or the Chairman of the Board. 

i 
i1 I 
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OFFICERS 

Section 4. 8. Senior Vice Presidents. The Senior Vice 
President shall perform all the duties and exercise all the powers of 
the Regional Vice President and the Vice President which have been or 
may be given to the offices of Regional Vice President and Vice President 
by these Bylaws or by resolution of the Board of Directors or of the 
Executive Committee. Wherever in these Bylaws or in any resolution of 
the Board of Directors or of the Executive Committee, or in any other 
manner, a duty is or has been imposed upon, or a power is or has been 
granted to a Regional Vice President or a Vice President, it shall be 
deemed likewise imposed upon or granted to the Senior Vice President 
unless a contrary intent expressly appears. 

The Senior Vice Presidents shall also perform such other 
duties as are or may be imposed upon them by the Board of Directors, 
the Executive Committee, or the Chairman of the Board. 

l 

ARTICLE IV; Section 4.8 

9/1/75 
Page 38 

l 
II ' l 

! Jl 
Ill! 

.J:~,t 
SCOEPA00001978 



ARTICLE IV 

OFFICERS 

Section 4.9. The Vice Presidents. Any of the Vice Presidents, 

one or more of whom may be designated Regional Vice President, irrespective 

of his rank and of the presence or absence of the President, shall execute 

and deliver such documents and perform such duties as may be authorized or 

prescribed by the Board of Directors, the Executive Committee, or the 

Chairman of the Board. 

.,,,, 
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OFFICERS 

Section 4.10. The Assistant Vice Presidents, The Assist-

ant Vice Presidents shall perform such special duties as may be 

!, ~~: required of them by the Board of Directors, the Executive Con~ittee, 
~ or the Chairman of the Bqard. 
' ,, 

i ,·, 
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ARTICLE IV; Section 4. 10 
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ARTICLE IV 

OFFICERS 

Section 4.11. The Secretary. The Secretary shall act as 

Secretary of all meetings of the shareholders, the Board of Directors 

and the Executive Committee, and shall perform such other duties as 

may be imposed upon or assigned to him by law or from time to time by 

the Board of Directors, the Executive Committee or the Chairman of 

the Board, 

The Board of Directors may also appoint one or more Assistant 

Secretaries who shall generally assist the Secretary and perform such 

other or further duties as may be prescribed by the Board of Directors, 

the Executive Committee or the Chairman of the Board. 

ARTICLE IV; Section 4.11 
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OFFICE::<S 

I. 

Section 4.12. The Cashier. The Cashier shall be respon-

sible for the Bank's compliance with Federal or State statutes and 

regulations; for the issuance of circulars, Standard Practice Manual 

sheets and other official communications. He shall provide suitable 

controls and review of operations and maintain adequate research in 

the area of procedures and systems and shall maintain adequate 

insurance coverage to protect the bank. He shall likewise perform 

such other duties and have such other powers as may be prescribed 

from time to time by the Board of Directors, the Executive Committee, 

or the Chairman of the Board. 

Any other officers who have been designated by the Board 

of Directors or the Executive Committee or by the Chairman of the 

Board shall assist the Cashier in the performance of his duties. In 

the absence of the Cashier or his inability to act, his duties may be 

performed by any officer \vho shall have been designated by the Board 

of Directors, the Executive Committee, or by the Chairman of the Board 

as the acting Cashier to serve in place and instead of the Cashier 

during such period. 

ARTICLE IV; Section 4.12 
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OFFICERS 

Section 4.13. The Trust Officers. The Trust Officers and 
Assistant Trust Officers shall, generally, perform the duties usually 
and customarily performed by the Trust Officer according to established 
and proper banking usage, within the limitations of the law and regula-
tions applicable thereto. Trust Officers may be designated as Executive 
Trust Officer or Senior Trust Officer. The Assistant Trust Officers 
shall assist the Trust Officer. They shall perform such special duties 
as may be required of them by the Board of Directors, the Executive 
Committee or the Chairman of the Board. 

Any Trust Officer or any Assistant Trust Officer shall have 
the right to sign as Trust Officer and Assistant Trust Officer, 
respectively, any and all checks, vouchers and drafts, and to execute 
all receipts and other instruments in writing, necessary in the conduct 
of the Trust Division. 

,\I~TICLE IV; Section 4,13 
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OFFICERS 

Section 4.14. General Auditor - Chief Examiner - Senior 
Examiners - Examiners - EDP Auditor - Trust Auditor - Assistant 
Auditors. The Board of Directors shall appoint a General Auditor, a I I 

Chief Examiner, one or more Senior Examiners, an EDP Auditor, a Trust 
Auditor, and one or more Assistant Auditors with such powers and 
duties as may be prescribed by t6e Board of Directors or the Examining 
Committee. 

The General Auditor, Chief Examiner, Senior Examiners, 

':'! 
Examiners, EDP Auditor, Trust Auditor, and Assistant Auditors shall 

'' be accountable only and subject to instructions of the Board of 
Directors or the Examining Committee. It shall be the responsibility 
of the above named officers to audit or cause to be audited or examined 
all of the books, accounts and loans of this association, including 
Headquarters, Head Office and the various branch offices and depart-
ments thereof, not less frequently than once in each period of 15 
months. Reports of such audits and examinations shall be filed with 
the Examining Committee of the Board of Directors and copies shall be 
filed simultaneously with the Chairman of the Board and such officers 
as may be designated by the Chairman of the Board. 

I 

i ARTICLE IV; Section 4.14 
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OFFICERS 

Section 4.15. Managers of Offices. Managers of Offices 

shall have general executive supervision over the business and affairs 

of their respective offices in accordance with the general policies 

and practices established by the Board of Directors and under the 

general direction of the Regional Vice President in charge of their 

region. 

In the absence or inability to act of any Manager of an 

Office, his duties may be performed by an Assistant Manager of that 

office or by such other officer as may be designated for that purpose 

by the Regional Vice President in charge of the region in which such 

office is located. 

ARTICLE IV; Section 4.15 
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OFFICERS 

Section 4.16. The Comptroller. The Comptroller shall be 

responsible for the Bank's Central Accounting; control reports; 

budgets; tax accruals; financial reports to management, directors 
and supervisory authorities; cost accounting and analysis and 

financial evaluations. He shall also perform such other duties and 
have such other powers as may be prescribed from time to time by the 
Board of Directors, the Executive Committee, or the Chairman of the 
Board. 

ARTICLE IV; Section 4.16 
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OFFICERS 

Section 4.17. The Corporate Counsel. The Corporate Counsel 

shall perform such special duties as may be required of him by the Board 

of Directors, the Executive Committee, or the Chainnan of the Board. 

ARTICLE IV; Section 4.17 
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UFFICERS 

Section 4.18. The Assistant Corporate Counsels. The Assistant 

Corporate Counsels shall perform such special duties as may be required 

of them by the Board of Directors, the Executive Committee, or the Chairman 

of the Board. 
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CONVEYANCES AND TRANSFERS 

Section 5.1. Conveyances and Transfers. Authority to 
convey real property, transfer personal property, sign, execute and 
deliver deeds, leases, contracts, notes, negotiable instruments, 
agreements and all other written instruments and documents for and 
on behalf of this Association, other than as set forth in these Bylaws 

'i 
i 

I 
or as prescribed by law, may be prescribed by resolutions adopted by 
the Board of Directors of this Association from time to time. 

ARTICLE V; Section 5.1 
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BANKING HOURS 

Section 6.1. Banking Hours. This Association and the 
various offices thereof shall be open for business on such days of 
the year, excepting those days designated by the laws of the State 
of Oregon as "Legal Holidays" on which banks are required to remain 
closed, and during such hours of the day as the Board of Directors 
or the Executive Committee may prescribe, it being understood that 
such days or hours of the day on which the various offices of this 
Bank close or remain open for business may be varied depending upon 
the circumstances, provided only that the days and hours thereof so 
prescribed shall conform to the laws of the State of Oregon with 
reference thereto. 

i 

~'M&¥5W¥"'!!i!i§t+!!!!!ii!i 1¥)1! 
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WAIVER OF NOTICE 

Section 7.1. Waiver of Notice. Whenever any notice 

whatever is required to be given by law or by these Bylaws or the 

Articles of Association, a waiver thereof in writing, signed by 

the person or persons entitled to said notice, whether before or 

after the time stated therein, shall be deemed equivalent to such 

notice. 

ARTICLE VII; Section 7.1 
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ARTICLE VIII 

SHARES OF STOCK AND THEIR TRANSFER 

Section 8.1. Certificates of Stock. Certificates for shares 

of capital stock of this Association shall be in such form as shall be 

approved by the Board of Directors. Such certificates shall be signed 

by the Chairman of the Board, the Vice Chairman of the Board, the Presi-

dent or any Executive Vice President and by the Cashier or any Assistant 

Cashier and shall bear the seal of this Association or a facsimile thereof. 

The signatures of such officers thereon may be facsimiles. In case any 

such officer who has signed or whose facsimile signature has been placed 

on such certificate shall have ceased to be such before such certificate 

is issued, it may be issued by this Association with the same effect as 

if such officer had not ceased to be such at the time of its issue. In 

case of a lost, stolen or destroyed certificate, a new one may be issued 

therefor upon such terms and indemnity to this Association as the Board 

of Directors may prescribe. 

ARTICLE VIII; Section 8.1 
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SHARES OF STOCK AND THEIR TRANSFER 

Section 8.2. Transfer of Stock. Transfer of shares of 
capital stock of this Association shall be made only on the books of 
the Association by the registered holder thereof or by his attorney 
thereunto authorized by power of attorney duly executed, and on 
surrender of the certificate or certificates of such shares properly 
endorsed or accompanied by a proper instrument of transfer. The 
Board of Directors may make such additional rules and regulations as 
it may deem expedient concerning the issue, registration, transfer 
and replacement of certificates for shares of capital stock of this 
Association and may appoint one or more transfer agents, transfer 
clerks or registrars. This Association shall be entitled to treat 
the holder of record of any share or shares of capital stock as the 
owner thereof in fact. 

3 I l / i. 3 

~B1iWii&li\i!rlllb@iiiliii2i) 

ARTICLE VIII; Seccion 8.2 j 
~ 

:j 
I r 

,j; 

ljl 
-J .. ; 

SCOEPA00001993 



SHARES OF STOCK AND THEIR TRANSFER 

Section 8,3, Closing of Transfer Books. The transfer 
books may be closed for the purposes of any meeting of shareholders 
or the payment of dividends or for any other purpose, at such time 
and for such period not exceeding 50 days, as the Board of Directors 
may direct, In lieu of closing the transfer books, the Board of 
Directors may in its discretion fix a day and hour not more than 50 
days prior to the day designated for the holding of any meeting of 
the shareholders or the day appointed for the payment of any dividends 
or for any other purpose as the time as of which shareholders entitled 
to notice of and to vote at such meeting or to receive such dividend 
or to be treated as shareholders for such other purpose shall be 
determined, and only shareholders of record at such time shall be 
entitled to notice of or to vote at such meeting or to receive such 
dividends or to be treated as shareholders for such other purpose, 

ARTICLE IJIII; Section 8.3 
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SEAL 

Section 9.1. Seal. The seal of the Association shall be 
in the form impressed on the margin of this Article IX. In the 
execution on behalf of this Association of any instrument, document, 
writing, notice or paper it shall not be necessary to affix the 
corporate seal of this Association thereon, and any such instrument, 
document, writing, notice or paper when executed without said seal 
affixed thereon shall be of the same force and effect and as binding 
on this Association as if said corporate seal had been affixed thereon 
in each instance. Said seal, if required, may be affixed, imprinted 
or reproduced by facsimile on any instrument or document, including 
certificates for shares of stock of this Association. 

AR7!CLE IX; Section 9.1 
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AHENDMENTS TO BYLAWS 

Section 10.1. Amendments to Bvlaws. These Bylaws may be 
altered, amended or repealed, or new Bylaws may be adopted, by the 
Board of Directors at any regular meeting of the Board, without 
prior notice, or at any special meeting called for the purpose. 

ARTICLE X; Section 10.1 
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R.ESOf.IJT I0:-1 2 

RESOLVED that any t'tlO of the following, to-wit: the Chairman of the Board, 
the Vice Chairman of the Board, the President, any Executive Vice President, 
any Senior Vice President, any Regional Vice President, any Vice President, 
any Assistant Vice President, the Secretary, the Cashier, the Comptroller, 
any Senior Trust Officer, any T~Jst Officer, and the ~anager of any branch, 
or any one of them in conjunction with any Assistant Cas;1ier, any Assistant 
Secretary, any Assistant Comptroller, any Assistant Trust Officer, any 
Investment Officer, any Assistant Investment Officer, or any Assistant 
~funager of any branch, be and they are hereby authorized and empowered for 
and on behalf of this association to ~ake, execute and deliver letters of 
credit, letters of indication for travelers' letters of credit, acceptances 
and all other instruments involving payments, transfers of funds or delivery 
of securities, except as hereinafter provided. 

RESOLVED FURTHER, that the following, to-wit: the Chairman of the Board, 
the Vice Chairman of the Board, the President, any Executive Vice President, 
any Senior Vice President, any Regional Vice President, any Vice President, 
any Assistant Vice President, the Secretary, the Cashier, the Comptroller, 
any Senior Trust Officer, any T~Jst Officer, any Assistant Cashier, any 
Assistant Secretary, any Assistant Comptroller, any Assistant Tr•Jst Officer, 
any Investment Officer, any Assistant Investment Officer, any ~anager or 
Assistant Manager of any branch of this association or any other person or 
persons from time to time by this Board or the Executive Co~nittee authorized 
to execute documents as "Authorized Signer," be and each of them is hereby 
authorized and empowered for and on beha 1 f of this as so cia tion: 

(a) to make, execute and deliver any certified checks, cashier's 
checks or similar items, domestic drafts, foreign drafts, mail 
payment orders, 8uthorizatio~s to charge this ~ssociation's due 
from acco~nts in settlement of foreign collections, certificates 
of deposit, bills of exchange and advices thereof, foreign 
exchange contr.acts, contrdcts relating to loans, contracts 
relating to deposits, contracts relating to purchase or sale 
of personal property, releases, satisfactions, assignments, 
reassignments, reconveyances or transfers of any mortgages, 
deeds of trust, contracts of sale, bonds, certificates o£ 
stock, judgments, certificates of sale iss~ed by pu~lic 
officers, instruments, statements or ol.Jligations of any kind 
concecning or affecting perso~al property now or hereafter 
held by the Bank in its corporate capacity, cards or letters 
of introduction and confirrna.tLon thereof, confir•nations of 
telegraphic transfers, orders on wareho~ses for delivery of 
goods, and endorsements on bills of lading, wareho~se receipts, 
insurance certificates or policies or other instru~ents of a 
similar nature; and 

(b) to witness the executio~ and ack.nowled3'nent of the assignement 
of any United States registered oond or note or any other bond 
or note and of any certificates of stock, and to guarantee the 
signature on any assigwnent of any ~nited States registered 
bond or note or any other bond or note or of any stock certificate, 
and to ~itness the execution and ~ckno~ledgment of any other 
document qr instru;nectt which the la'.v permits to be ~vitnessed 
by an officer of a bank, and to gJarantee the signatures or 
endorsements thereon. 

RESOLVED FLJRTHER, that the foll01ving officers of this associr1tion, to-wit: the 
Chairman of the Board, the Vice Chairman of the Bo::trd, the President, any Execu
tive Vice Presidectt, any Senior Vice Preside~t, ::tny Regional Vice President, 
any Vice President, an; Assis~ant Vice President, the Secretary, the Cashier, 
the Co;n?troller, any Assistant Secretary, any Assistant Co;nptrollec, any Senior 
l'1.'l1St OffLcer, any Trust Officer, any Assistactt Trust Officer, any Investment 
Oificcr, any Assistant Investment Officer, and any Assistant Cashier be and 
ea~h of ~hem is hereby a~thorized and empo~ered for and on behalf of this 
~ssociation to execute or co~ntersign in any fid1ciary capacity any certifi:Htes 
of b..:ncfici..11 interest, vo.::i.n6 trust certificates, certificates of deposit wr 
'~o·.•Js 'H' ~:.:oc:..:::; 0f a corporation, no::es and debentures, to authcrtticste or 
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RESOLUTION 2 Cont'd 

certify in any fiduciary capacity any interim receipts, bonds, debentures, 
collateral trust notes, participation certificates, mortgage notes, 
certificates of beneficial interest or other evidences of indebtedness and 
to countersign any certificates of stock as registrar or transfer agent. 

RESOLVED FURTHER, that in the execution, countersigning, authentication or 
certification of any of the documents mentioned in any of the foregoing 
resolutions the officers and other persons herein authorized to perfonn 
such functions may adopt or use the signing title ''Authorized Signer," and 
that such designation may also be used by such individuals as may be subse
quently authorized from time to time by this Board or the Executive Committee 
to execute any of the documents herein described or referred to: 

RESOLVED FURTHER, that the Chairman of the Board of this Bank is authorized to 
execute and deliver the "Authorization Letter to Our Correspondents," outlining 
the authority vested in such officers and other persons by these resolutions. 

BE IT FURTHER RESOLVED that the Chairman of the Board, the Vice Chairman of the 
Board, the President, any Executive Vice President, any Senior Vice President, 
any Regional Vice President, any Vice President and the Cashier of this Bank, 
or any of them, acting for and on behalf of this Bank, be and they are hereby 
authorized and empowered to execute and deliver to the correspondents of this 
Bank and to any others \./no may be interested therein or affected thereby any 
revision or revisions of authorized signatures from time to time as occasion 
requires and as in their discretion may be reasonably necessary or proper. 

Digest of Authorization 

Authorizes execution of letters of 
credit, acceptances and similar 
instruments involving payments, 
deliveries or transfers of funds 
or securities. 

Authorizes execution or certification 
of checks, drafts, mail payment orders, 
certificates of deposit, loan cont~acts, 
deposit contracts, assignments, releases 
and satisfactions, contracts relating to 
purchase or sale of personal property, 
and other documents, and also witnessing 
and acknowledgment of assigrunent of 
registered bonds, guarantee of signatures 
on any assignments, stock certificates 
etc. 

Authorizes execution, in any fiduciary 
capacity, of certificates of beneficial 
interest, etc., authentication of 
interim receipts, bonds, etc., and 
countersigning o~ certificates of stock 
as registrar or transfer agent. 

Authorizes execution and delivecy of 
Authorization Letters to correspondent 
banks and others, 

Authorizes execution of adJices or 
certifications whene~er necessary to 
effe:ct name and title ch,:m:~es in the 
i):_-,nk 1 s official record of ",\uthorized 
Signan.:res" iss'Jed to banks and other 
financial corporGtions. 

Authorize.s <my n[ r:~w 3.bove designated 
o :.Cice~4 ~ to si.~:1 d~·::::_~::::~n::s t~h~rcin 

Authority Delegated to 

All officers from Chairman of the Boarr1 
to and including Assistant Cashiers. 
r.vo signatures (in the combination 
stated therein) are required. 

Any ONE of the above mentioned. 

Any 0~~ of the above mentioned 
EXCEPT Branch Managers, Assistant 
Nanagers, and 1'Au thorized Signers." 

Chairman of the Board. 

Chairman of the Board, 
Vice Chairman of the Board, 
President, any Executive Vice 
President, any Senior Vice ?resident:, 
any Regional Vice President, any 
Vice President or the Cdshier. 

r~-................ ·,1 
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RESOLUTION 15 

RESOLVED that any Vice President, any Assistant Vice President, any Trust 
Officer or any Assistant Trust Officer of the Bank, or any of them, acting 
for and on its behalf and as its act and deed, be and each of them is hereby 
authorized and empowered: 

(a) To qualify and accept appointment, either alone or with another 
or others, as executor, administrator, guardian, conservator, 
trustee, agent, assignee, receiver, depositary, transfer agent, 
registrar, or in any other representative or fiduciary capacity; 
to sign and execute for and on behalf of this Bank such agreements, 
indentures or other documents necessary to effect such appoint
ments and to take and subscribe to any oath which may be necessary 
or required by law upon such qualification to act in any of the 
capacities herein stated; and to sign and execute for and on behalf 
of this Bank all applications, notices, pleadings, petitions and 
other papers, documents or instruments that may be requisite, 
expedient or proper for this Bank to sign, make or file in the 
performance of any of its·duties in any of the capacities herein
above mentioned; 

(b) To make, execute and deliver any and all bills of sale, assignments, 
transfers, contracts, agreements or other documents or interests 
\vith reference to any personal property nmv or hereafter held by 
this Bank in trust in any of the capacities or for any of the 
purposes hereinabove stated; 

(c) To make, execute and deliver full or partial releases, satisfactions, 
assignments, re-assignments, re-conveyances or transfers of any 
mortgages, deeds of trust, contracts of sale, bonds, certificates 
of stock, judgments, certificates of sale issued by public officers, 
agreements or documents, instruments or obligations of any kind 
affecting or concerning personal property only now or hereafter 
held by this Bank in trust in any of the capacities or for any 
of the purposes hereinabove mentioned; 

(d) To sign or execute all transfers, powers of attorney to effect 
transfers, dividend orders, endorsements or assignments of corporate 
stocks, registered bonds, trustee's certificates, trust receipts, 
or evidences of indebtedness of any nature, whether held by this 
Bank in its O\m name or in any representative or fiduciary capacity; 

(e) To sign or execute checks and drafts drawn upon or charged against 
trust funds or Trust Division bank balances, and also receipts or 
other documents or instruments evidencing the deposit of property 
in safekeeping or in escrow, including the right to agree on behalf 
of this Bank to the terms under which said property is deposited in 
safekeeping or in escrow; and also to sign or execute any other 
documents, papers or notices that may be necessary,'requisite or 
expedient for this Bank to sign, execute or deliver in the perform
ance of any of its trust functions. 

RESOLVED FURTHER that the Senior Vice President and Senior Trust Officer is 
authorized and empowered to establish and maintain proper controls over the 
custody of all assets received in any fiduciary relationship, including the 
designation from time to time of the individuals charged with the responsi
bility for joint custody over such assets. 

1f 

Dizest o~ :~uthocization Authoritv Delezated to 
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TRUSTEE'S ACCEPTANCE CERTIFICATE 

First National Bank of Oregon hereby accepts the 

duties and obligations of Trustee and Paying Agent under 

Ordinance No. 245 of The Port of Portland (the "Port") 

enacted March 14, 1979 (the "Ordinance"), and First National 

Bank of Oregon also hereby accepts the assignment by the 

Port to it, as Trustee, of the receipts and revenues derived 

by the Port pursuant to the Installment Sale Agreement, 

dated April 15, 1979, between the Port and Wacker Siltronic 

Corporation as set forth in the Ordinance. 

IN WITNESS WHEREOF, First National Bank of Oregon, 

as Trustee, has caused this Ce~tificate to be executed and 

its corporate seal to be affixed hereunto and the same to.be 

duly attested all as of the 26th day of April, 1979. 

(SEAL) 

Attest: 

First National Bank 
of Oregon, Trustee 

-- -~. ~---- . h,~ / / By -~ ,.f-0r ;/., ..--::· 
.li:.; :> ;- Trust OffJ.cer 

By ____ ~/~---------~--------------
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The Port of Portland, Oregon 
Portland, Oregon 

Sirs: 

6.1 

April 26, 1979 

Pursuant to the Bond Purchase Agreement, dated 

April 15, 1979, between you and the undersigned, we hereby 

acknowledge receipt of $3,430,000 aggregate principal amount 

of The Port of Portland Pollution Control Revenue Bonds, 

1979 Series (Wacker Siltronic Corporation) as listed in 

Schedule A attached hereto. 

We hand you hereby a certified check drawn to the 

order to The Port of Portland, in the amount of $3,437,002.93 

which constitutes full payment in accordance with the afore

said Bond Purchase Agreement as follows: 

Purchase price $3,430,000.00 

Plus accrued interest from 
April 15, 1979 to April 27, 
1979 on such Bonds 7,002.93 

Total amount of check $3,437,002.93 

Receipt ~s hereby ac
knowledged of the above
mentioned check constitu
ting full payment for the 
above-mentioned bonds. 

THE POR':(:\ OF PORTLAND, OREGON 

By G .lJ VvluM---
Assistant Secretary 

Very truly yours, 

FIRST NATIONAL BANK OF OREGON 

By __ ~--------~---------------

COMMERZBANK 
/ 

/ .-----
By ____ ~-----------------------

DRESDNER BANK 

_) / 
' 

By:~·~/~-~~~~~,·--~--------------
;1 . 1/ .. / 
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Schedule A 

Name of Purchaser 

1. First National Bank of Oregon 

2. Cornrnerzbank 

3. Dresdner Bank 

Am o un t o f Bo n c s 

$ 700,000 

$1,365,000 

$1,365,000 

: ,; 

I, 
~ 
I 

~ 
I 
I 
l 
I 
] 

I 

~ 
I 

--··i 

SCO E PA00002005 



• ·~I 

... \ 
\ 

:·'. 

.' '· ·,' 
I".• I 

) ,; 

' ' 

. / . 
. \ ,: 
- I~ '.-

'··'' ;, . \.',•· 
,,!, 
\'•' 

' 

t·.··. 
•,I, 
1·.' 

" . 
! .CO. 

·-:.. .-· 

:., 

FIRST NATL.BANK OF OREGON 

100 006 

Vor lnko!l~O billa Scheck von dlesom /\vis trennon. 
For collection please separate the check from this advice. 

: .. , 

• 4-.26. 79 
Wir Oberrcichcn Ihnen anbcl Scheck Nr. 
Wo hand you lho oltnchod check no. 

p &:co~,Po~ch,~i7,g 

REF: WACKER SILTRONIC 

CONTRO PRO DIVERSE 

1-[130 
260 

__ Dollars 

807715 

Dresdner Bank 
Al<licng<:~.cl/~cllwft 
Now Yorl< Ornncll 

·-----···----------- ----·----- ----------- ------------------· .. -------·- ··- --· -· --- ··-· 
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